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EXPLANATORY NOTE 
  
Planet 13 Holdings Inc. (the “Company,” “we,” “our,” or “us”) is filing this Amendment No. 1 on Form 10-Q/A (this “Amendment” 
or this “Form 10-Q/A”) to amend and restate certain items in its Quarterly Report on Form 10-Q for the quarterly period ended 
September 30, 2023, originally filed with the U.S. Securities and Exchange Commission (the “SEC”) on November 8, 2023 (the 
“Original Filing”). 
  
In filing this Amendment, the Company is restating its previously issued unaudited interim condensed consolidated financial 
statements as of and for the quarterly periods ended September 30, 2023 and 2022 (the “Affected Periods”) to account for material 
errors due to the believed misappropriation of approximately $22.0 million (the "Misappropriated Funds") of the Company’s funds 
held by El Capitan Advisors, Inc. (“El Capitan”) as further described below. Those previously issued financial statements should no 
longer be relied upon. All material restatement information for the Affected Periods that relates to the errors will be included in this 
Amendment. 
  
Accordingly, investors and other readers should rely only on the financial information and other disclosures regarding the Affected 
Periods in this Amendment and in any other future filings with the SEC (as applicable) and should not rely on any previously issued or 
filed reports, corporate presentations or similar communications relating to the Affected Periods. See Note 21 in the restated unaudited 
interim consolidated financial statements included in this Amendment, as well as “Management’s Discussion and Analysis of 
Financial Condition and Results of Operations.” 
  
Restatement Background 
  
As reported in a press release issued by the Company on November 17, 2023, on June 20, 2021, the Company engaged El Capitan, an 
investment advisor registered with the SEC, for cash management services. One of the Company’s accounts managed by El Capitan 
was held at Bridge Bank, a division of Western Alliance Bank (collectively “WAB”). Pursuant to a dispute unrelated to the Company, 
Casa Verde Capital, L.P. and Casa Verde Capital EF, L.P. (collectively “Casa Verde”) obtained a $35.0 million default judgment 
against El Capitan, which is a portfolio company of Casa Verde. Casa Verde then levied that judgment causing approximately 
$5.4 million of the Company’s funds held at WAB (the “WAB Funds”) and managed by El Capitan to be directed to the Orange 
County, California Sheriff’s Office (the “Sheriff’s Office”) on September 21, 2023. 
  
On or around October 24, 2023, the Company became aware of the levy against the WAB Funds and thereafter filed a third-party 
claim (the “WAB Claim”) of exemption asserting rightful ownership over the WAB Funds. 
  
The Company has secured a partial settlement with Casa Verde for the release of $3.4 million of the WAB Funds, which the Company 
received on January 31, 2024. The remaining approximately $2 million of the WAB Funds (the “Remaining Levied Funds”) is still 
in the possession of the Sheriff’s Office while litigation is ongoing. The Company has not relinquished any right to the Remaining 
Levied Funds and continues to pursue their return. A hearing on the ultimate disposition of the Remaining Levied Funds is scheduled 
for April 29, 2024. 
  
After filing the WAB Claim in November 2023, the Company also took immediate action to withdraw the remaining approximately 
$16.5 million that the Company held in two additional Company accounts managed by El Capitan (the “Additional Funds”). The 
Company was initially informed by El Capitan that the Additional Funds were being wired to the Company in due course. However, 
on November 14, 2023, El Capitan informed the Company that due to issues in connection with the Casa Verde judgment the wire was 
not able to be processed. Since November 14, 2023, El Capitan has refused to honor the Company’s further withdrawal requests with 
respect to the Additional Funds and at this time it is unclear whether the Additional Funds will be returned. Based on discussions with 
El Capitan to secure the withdrawal of the Additional Funds and purported bank statements provided by El Capitan, the Company has 
reason to believe that the Additional Funds were misappropriated by El Capitan. 
  
On January 22, 2024, the Company initiated a lawsuit in Santa Monica, California against El Capitan, El Capitan’s founder and Chief 
Executive Officer—Andrew Nash, Casa Verde, Casa Verde’s Managing Member—Karan Wadhera, and Jamie Nash, the spouse of 
Andrew Nash (collectively, the “Defendants”) seeking approximately $16.5 million in compensatory damages and other relief. The 
Company alleges that each Defendant is liable for their involvement in a scheme to defraud the Company of funds managed by El 
Capitan in its capacity as the Company’s fiduciary. The Company is vigorously pursuing its rights against the Defendants and intends 
to act quickly to enact all necessary remedies available. The Company will continue to vigorously pursue its rights to reclaim the 
funds that it entrusted to El Capitan and will pursue recovery of its funds through all legally available means, including as appropriate, 
through cooperation with law enforcement. 
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On January 25, 2024, as a result of the preliminary information obtained in connection with an ongoing internal investigation, the 
audit committee (the “Audit Committee”) of the board of directors of the Company, based on the recommendation of the Company’s 
management, concluded that the Company’s previously issued audited consolidated financial statements included in the Annual 
Report on Form 10-K for the fiscal year ended December 31, 2022, and the Company’s previously issued unaudited consolidated 
financial statements included in the Quarterly Reports on Form 10-Q for the quarters ended March 31, 2023, June 30, 2023 and 
September 30, 2023, and each as included in any reports, presentations or similar communications of the Company’s financial results, 
should no longer be relied upon due to the errors. As a result, the errors require a restatement of the financial statements for the 
Affected Periods (the “Restatement”) which is reflected in this Amendment. The impact of the errors is described in detail in Note 21 
in the restated audited annual consolidated financial statements included in this Amendment. The Company has also amended its 
Annual Report on Form 10-K for the fiscal year ended December 31, 2022 and its Quarterly Reports on Form 10-Q for the quarterly 
periods ended March 31, 2023 and June 30, 2023. 
  
Internal Control Considerations 
  
In connection with the Restatement, management has reassessed its evaluation of the effectiveness of its internal control over financial 
reporting and disclosure controls and procedures as of September 30, 2023 as further described in Part I, Item 4 of this Amendment. 
Based on such re-assessment, management confirmed that the material weaknesses described in the Form 10-K/A continue to be 
material weaknesses as of the time of the re-assessment, and that these same material weaknesses contributed to the Restatement. 
Therefore internal control over financial reporting and disclosure controls and procedures were not effective as of September 30, 2023. 
Management has taken steps to remediate the material weaknesses in our internal control over financial reporting. For additional 
information related to the material weaknesses in internal control over financial reporting and the related remedial measures, see Part 
I, Item 4 of this Amendment for a description of these matters. 
  
Items Amended in this Amendment 
  
For the convenience of the reader, this Amendment sets forth the Original Filing in its entirety, as amended for the changes related to 
the Restatement as well as certain additional changes discussed below. The following sections of the Original Filing have been 
amended as a result of the Restatement: 
  
  ● Part I — Item 1. Financial Statements 
  ● Part I — Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations 
  ● Part I — Item 4. Controls and Procedures 
  ● Part II — Item 6. Exhibits 
  
In accordance with Rule 12b-15 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), this Amendment 
includes new certifications specified in Rule 13a-14 under the Exchange Act, from the Company’s Co-Chief Executive Officers and 
Chief Financial Officer dated as of the date of this Amendment. The Exhibit Index in Part II — Item 6 is also being amended to reflect 
the inclusion of the updated exhibits. 
  
Except as described above, this Amendment does not amend, update or change any other items or disclosures contained in the Original 
Filing, and accordingly, this Amendment does not reflect or purport to reflect any information or events occurring after November 8, 
2023, the filing date of the Original Filing, or modify or update those disclosures affected by subsequent events. Accordingly, this 
Amendment should be read in conjunction with filings made with the SEC subsequent to the filing of the Original Filing. 
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USE OF NAMES AND CURRENCY 
  
In this Quarterly Report on Form 10-Q/A, unless the context otherwise requires, the terms “we,” “us,” “our,” “Company,” or “Planet 
13” refer to Planet 13 Holdings Inc. together with its wholly-owned subsidiaries. 
  
Unless otherwise indicated, all references to “$,” “US$” or “USD” in this Quarterly Report on Form 10-Q/A refer to United States 
dollars, and all references to “C$,” "CAD$," or “CAD” refer to Canadian dollars. 
  

IMPLICATIONS OF BEING AN EMERGING GROWTH COMPANY  
  
As a company with less than $1.235 billion in revenue during our most recently completed fiscal year, we qualify as an “emerging 
growth company” as defined in Section 2(a) of the Securities Act of 1933, as amended, which we refer to as the “Securities Act,” as 
modified by the Jumpstart Our Business Startups Act of 2012, or the “JOBS Act.” As an emerging growth company, we may take 
advantage of specified reduced disclosure and other exemptions from requirements that are otherwise applicable to public companies 
that are not emerging growth companies. These provisions include: 
  
  ● Reduced disclosure about our executive compensation arrangements; 
  ● Exemptions from non-binding shareholder advisory votes on executive compensation or golden parachute; and 
  ● Exemption from auditor attestation requirement in the assessment of our internal control over financial reporting. 
  
We will remain an emerging growth company until the earliest of (i) the last day of the year in which we have total annual gross 
revenue of $1.235 billion or more; (ii) the last day of the year following the fifth anniversary of the first sale of the common equity 
securities pursuant to an effective registration under the Securities Act; (iii) the date on which we have issued more than $1.0 billion in 
nonconvertible debt during the previous three years; or (iv) the date on which we are deemed to be a large accelerated filer under the 
rules of the Securities and Exchange Commission. 
  
In addition, the JOBS Act provides that an emerging growth company can take advantage of an extended transition period for 
complying with new or revised accounting standards. This provision allows an emerging growth company to delay the adoption of 
some accounting standards until those standards would otherwise apply to private companies. We have elected to use this extended 
transition period for complying with new or revised accounting standards that have different effective dates for public and private 
companies until the earlier of the date we (i) are no longer an emerging growth company or (ii) affirmatively and irrevocably opt out 
of the extended transition period provided in the JOBS Act. 
  

DISCLOSURES REGARDING FORWARD-LOOKING STATEMENTS  
  
This Quarterly Report on Form 10-Q/A includes “forward-looking information” and “forward-looking statements” within the meaning 
of applicable Canadian securities laws and United States securities laws. All information, other than statements of historical facts, 
included in this Quarterly Report on Form 10-Q/A that addresses activities, events or developments that we expect or anticipate will 
or may occur in the future is forward-looking information. Forward-looking information is often identified by the words “may,” 
“would,” “could,” “should,” “will,” “intend,” “plan,” “anticipate,” “believe,” “estimate,” “expect” or similar expressions and includes, 
among others, information regarding: our strategic plans and expansion and expectations regarding the growth of the California 
cannabis market; statements relating to the business and future activities of, and developments related to, us after the date of this 
Quarterly Report on Form 10-Q/A, including such things as future business strategy, competitive strengths, goals, expansion and 
growth of our business, operations and plans, new revenue streams, the completion by us of contemplated acquisitions of additional 
real estate, cultivation and licensing assets, the roll out of new dispensaries, the application for additional licenses and the grant of 
licenses or renewals of existing licenses that have been applied for, the expansion of existing cultivation and production facilities, the 
completion of cultivation and production facilities that are under construction, the construction of additional cultivation and 
production facilities, the expansion into additional U.S. markets, any potential future legalization of adult-use and/or medical 
cannabis under U.S. federal law; expectations of market size and growth in the United States and the states in which we operate or 
contemplate future operations; expectations for other economic, business, regulatory and/or competitive factors related to us or the 
cannabis industry generally; and other events or conditions that may occur in the future. 
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Readers are cautioned that forward-looking information and statements are not based on historical facts but instead are based on 
reasonable assumptions and estimates of our management at the time they were provided or made and involve known and unknown 
risks, uncertainties and other factors which may cause our actual results, performance or achievements, as applicable, to be 
materially different from any future results, performance or achievements expressed or implied by such forward-looking information 
and statements. Such factors include, among others, our actual financial position and results of operations differing from 
management’s expectations; our business model; a lack of business diversification; increasing competition in the industry; public 
opinion and perception of the cannabis industry; expected significant costs and obligations; current reliance on limited jurisdictions; 
development of our business; access to capital; risks relating to the management of growth; risks inherent in an agricultural business; 
risks relating to energy costs; risks related to research and market development; risks related to breaches of security at our facilities; 
reliance on suppliers; risks relating to the concentrated voting control of the Company; risks related to our being a holding company; 
risks related to service providers withdrawing or suspending services under threat of prosecution; risks related to proprietary 
intellectual property and potential infringement by third parties; risks of litigation relating to intellectual property; negative clinical 
trial results; insurance related risks; risk of litigation generally; risks associated with cannabis products manufactured for human 
consumption, including potential product recalls; risks relating to being unable to attract and retain key personnel; risks relating to 
obtaining and retaining relevant licenses; risks relating to integration of acquired businesses; risks related to quantifying our target 
market; risks related to industry growth and consolidation; fraudulent activity by employees, contractors and consultants; cyber-
security risks; conflicts of interest; risks related to reputational damage in certain circumstances; leased premises risks; U.S. 
regulatory landscape and enforcement related to cannabis, including political risks; heightened scrutiny by Canadian regulatory 
authorities; risks related to capital raising due to heightened regulatory scrutiny; risks related to tax liabilities; risks related to U.S. 
state and local law and regulations; risks related to access to banks and credit card payment processors; risks related to potential 
violation of laws by banks and other financial institutions; ability and constraints on marketing products; risks related to lack of U.S. 
federal trademark and patent protection; risks related to the enforceability of contracts; the limited market for our securities; difficulty 
for U.S. holders of our common stock to resell over the Canadian Securities Exchange; price volatility of our common stock; 
uncertainty regarding legal and regulatory status and changes; risks related to legislation and cannabis regulation in the states in 
which we operate or contemplate future operations; future sales by shareholders; no guarantee regarding use of available funds; 
currency fluctuations; risks related to entry into the U.S; and other factors beyond our control, as more particularly described under 
the heading “Risk Factors” in our Annual Report on Form 10-K/A for the year ended December 31, 2022 and subsequent reports. 
  
Readers are cautioned that the foregoing list is not exhaustive of all factors and assumptions which may have been used. Although we 
have attempted to identify important factors that could cause actual results to differ materially, there may be other factors that cause 
results not to be as anticipated, estimated or intended. There can be no assurance that such forward-looking information and 
statements will prove to be accurate as actual results and future events could differ materially from those anticipated in such 
information and statements. Accordingly, readers should not place undue reliance on forward-looking information and statements. 
The forward-looking information and statements contained herein are presented for the purpose of assisting readers in understanding 
our expected financial and operating performance and our plans and objectives and may not be appropriate for other purposes. 
  
The forward-looking information and statements contained in this Quarterly Report on Form 10-Q/A represent our views and 
expectations as of the date of this Quarterly Report on Form 10-Q/A. We anticipate that subsequent events and developments may 
cause our views to change. However, while we may elect to update such forward-looking information and statements at a future time, 
we have no current intention of doing so except to the extent required by applicable law. 
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PART I—FINANCIAL INFORMATION 
Item 1. Financial Statements. 
  
PLANET 13 HOLDINGS INC.  
Interim Condensed Consolidated Balance Sheets  
(Unaudited, In United States Dollars)  
  
    September 30,     December 31,   
    2023     2022   

    
Restated (Note 

21)     
Restated (Note 

21)   
ASSETS                 

Current Assets:                 
Cash   $ 15,090,441     $ 38,789,604   
Restricted cash     5,400,000       -   
Accounts Receivable     1,220,209       1,326,795   
Inventory     14,882,790       13,004,839   
Prepaid Expenses and Other Current Assets     3,189,576       3,810,394   

Total Current Assets     39,783,016       56,931,632   
                  
Property and Equipment     68,259,905       71,466,051   
Intangible Assets     31,451,215       69,288,007   
Right of Use Assets - Operating     21,418,730       21,168,171   
Long-term Deposits and Other Assets     832,853       862,545   
Deferred Tax Asset     350,001       346,257   
                  
TOTAL ASSETS   $ 162,095,720     $ 220,062,663   

                  
LIABILITIES AND SHAREHOLDERS' EQUITY                 

LIABILITIES                 
Current:                 

Accounts Payable   $ 2,709,208     $ 3,112,820   
Accrued Expenses     6,318,105       8,072,224   
Income Taxes Payable     2,855,316       2,826,501   
Notes Payable - Current Portion     884,000       884,000   
Operating Lease Liabilities     580,142       479,161   

Total Current Liabilities     13,346,771       15,374,706   
                  
Long-Term Liabilities:                 

Operating Lease Liabilities     26,663,701       25,833,071   
Warranty Liability     -       18,127   
Other Long-term Liabilities     28,000       28,000   
Deferred Tax Liability     1,480,695       1,487,204   

Total Liabilities     41,519,167       42,741,108   
                  
Commitments and Contingencies (refer to Note 16)                 
                  
SHAREHOLDERS' EQUITY                 
Common Stock, no par value, 1,500,000,000 shares authorized, 222,247,854 issued and 
outstanding at September 30, 2023 and 220,470,061 at December 31, 2022     -       -   
Preferred Stock, no par value, 50,000,000 shares authorized, 0 issued and outstanding at 
September 30, 2023 and 0 at December 31, 2022     -       -   
Additional Paid-In Capital     314,628,834       312,023,359   
Deficit     (194,052,281 )     (134,701,804 ) 

Total Shareholders' Equity     120,576,553       177,321,555   
                  
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY   $ 162,095,720     $ 220,062,663   

  



The accompanying notes are an integral part of these unaudited interim condensed consolidated financial statements. 
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PLANET 13 HOLDINGS INC.  
Interim Condensed Consolidated Statements of Operations and Comprehensive Loss 
(Unaudited, in United States Dollars) 
  
    Three Months Ended     Nine Months Ended   

    
September 

30,     
September 

30,     
September 

30,     
September 

30,   
    2023     2022     2023     2022   

    
Restated 
(Note 21)     

Restated 
(Note 21)     

Restated 
(Note 21)     

Restated 
(Note 21)   

                                  
Revenues, net of discounts   $ 24,788,239     $ 25,623,217     $ 75,536,347     $ 79,729,842   
Cost of Goods Sold     (13,715,307 )     (15,064,315 )     (41,698,369 )     (42,445,429 ) 
Gross Profit     11,072,932       10,558,902       33,837,978       37,284,413   
                                  
Expenses:                                 

General and Administrative     11,340,678       11,309,955       33,567,055       36,807,699   
Sales and Marketing     1,348,266       938,269       4,016,503       2,428,947   
Lease Expense     767,860       723,955       2,346,885       1,984,252   
Impairment Loss     39,649,448       -       39,649,448       -   
Depreciation     1,965,607       1,978,403       6,187,650       5,982,392   

Total Expenses     55,071,859       14,950,582       85,767,541       47,203,290   
                                  
Loss From Operations     (43,998,927 )     (4,391,680 )     (51,929,563 )     (9,918,877 ) 
                                  
Other Income (Expense):                                 

Interest income, net     10,834       54,239       159,728       96,349   
Foreign exchange gain (loss)     203       (1,834 )     6,318       (23,000 ) 
Change in fair value of warrant liability     -       197,721       18,127       6,992,955   

Provision for misappropriated funds     -       -       (2,000,000 )     (7,000,000 ) 
Other Income, net     98,861       41,487       1,956,064       270,254   

Total Other Income     109,898       291,613       140,237       336,558   
                                  
Loss Before Provision for Income Taxes     (43,889,029 )     (4,100,067 )     (51,789,326 )     (9,582,319 ) 
                                  
Provision For Income Taxes                                 

Current Tax Expense     (2,401,672 )     (2,238,493 )     (7,571,404 )     (7,914,966 ) 
Deferred Tax Recovery     36,465       15,989       10,253       43,617   

      (2,365,207 )     (2,222,504 )     (7,561,151 )     (7,871,349 ) 
                                  
Net Loss and Comprehensive Loss   $ (46,254,236 )   $ (6,322,571 )   $ (59,350,477 )   $ (17,453,668 ) 

                                  
Loss per Share                                 

Basic and diluted loss per share   $ (0.21 )   $ (0.03 )   $ (0.27 )   $ (0.08 ) 

                                  
Weighted Average Number of Shares of Common Stock                                 

Basic and diluted     222,080,513       220,146,277       221,712,138       215,321,796   

  
The accompanying notes are an integral part of these unaudited interim condensed consolidated financial statements. 
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PLANET 13 HOLDINGS INC.  
Interim Condensed Consolidated Statements of Changes in Shareholders’ Equity 
(Unaudited, in United States Dollars, except Share Amounts) 
  
    Number of     

    

Shares of 
Common 

Stock     

Shares of 
Preferred 

Stock     Warrants     

Additional 
Paid-in 
Capital     

Accumulated 
Deficit     

Total 
Shareholders' 

Equity   
                                                  
Balance, January 1, 2022 - 
Restated (Note 21)     198,687,950       -       295,838     $ 245,861,704     $ (75,156,085 )   $ 170,705,619   
                                                  
Share based Compensation - RSUs     -       -       -       6,154,338       -       6,154,338   
Shares Issued on Acquisition     21,361,002       -       -       56,656,905       -       56,656,905   
Replacement Options Issued on 
Acquisition     -       -       -       1,239,818       -       1,239,818   
Shares Issued on Exercise of Options     97,325       -       -       97,980       -       97,980   
Net Loss for the Period     -       -       -       -       (17,453,668 )     (17,453,668 ) 
                                                  
Balance, September 30, 2022 - 
Restated (Note 21)     220,146,277       -       295,838     $ 310,010,745     $ (92,609,753 )   $ 217,400,992   

                                                  
Balance, January 1, 2023 - 
Restated (Note 21)     220,470,061       -       295,838     $ 312,023,359     $ (134,701,804 )   $ 177,321,555   
                                                  
Expirations     -       -       (295,838 )     -       -       -   
Share based Compensation - RSUs     -       -       -       1,926,595       -       1,926,595   
Share based Compensation - RSUs - 
Taxes Paid in Lieu of Share Issuance     -       -       -       (267,526 )     -       (267,526 ) 
Shares Issued on Settlement of RSUs     714,416       -       -       -       -       -   
Shares Issued on Exercise of 
Purchase Option     1,063,377       -       -       946,406       -       946,406   
Net Loss for the Period     -       -       -       -       (59,350,477 )     (59,350,477 ) 
                                                  
Balance, September 30, 2023 - 
Restated (Note 21)     222,247,854       -       -     $ 314,628,834     $ (194,052,281 )   $ 120,576,553   

  
The accompanying notes are an integral part of these unaudited interim condensed consolidated financial statements. 
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PLANET 13 HOLDINGS INC.  
Interim Condensed Consolidated Statements of Cash Flows  
(Unaudited, In United States Dollars)  
  
    Nine Months Ended   
    September 30,     September 30,   
    2023     2022   

    
Restated (Note 

21)     
Restated (Note 

21)   
CASH PROVIDED BY (USED IN) OPERATING ACTIVITIES                 
Net loss   $ (59,350,477 )   $ (17,453,668 ) 
Adjustments for items not involving cash:                 

Shared based compensation expense     1,926,595       6,154,338   
Non-cash lease expense     3,840,610       3,364,265   
Depreciation     9,184,602       8,156,634   
Change in fair value of warrant liability     (18,127 )     (6,992,955 ) 
Loss on translation of warrant liability     -       (12,612 ) 
Loss on disposal of fixed assets     153       4,048   
Deferred tax recovery     (6,509 )     -   
Impairment of intangible assets     39,649,448       -   
Proceeds from lease incentive     -       1,100,000   
Lease incentive amortization     (78,347 )     (238,469 ) 

      (4,852,052 )     (5,918,419 ) 
                  
Net Changes in Non-cash Working Capital Items     (3,256,283 )     3,800,775   
Repayment of lease liabilities     (3,078,748 )     (2,645,471 ) 

Total Operating     (11,187,083 )     (4,763,115 ) 
                  
FINANCING ACTIVITIES                 
RSU withholding taxes paid in lieu of share issuance     (267,526 )     -   
Proceeds from exercise of warrants and options     -       97,980   

Total Financing     (267,526 )     97,980   
                  
INVESTING ACTIVITIES                 
Purchase of property, plant and equipment     (6,043,180 )     (14,642,193 ) 
Proceeds from sales of fixed assets     64,876       -   
Purchase of 51% interest in Planet 13 Illinois     (866,250 )     -   
Net cash acquired through NGW acquisition     -       1,493,922   

Total Investing     (6,844,554 )     (13,148,271 ) 
                  
Effect of foreign exchange on cash     -       3,103   
                  
NET CHANGE IN CASH DURING THE PERIOD     (18,299,163 )     (17,810,303 ) 
                  
CASH                 

Beginning of Period     38,789,604       58,586,952   
                  

End of Period   $ 20,490,441     $ 40,776,649   

  
Supplemental cash flow information (Note 14) 
  

The accompanying notes are an integral part of these unaudited interim condensed consolidated financial statements. 
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1. Nature of Operations 
  
Planet 13 Holdings Inc. (“Planet 13” or the “Company”) was originally incorporated under the Canada Business Corporations Act on 
April 26, 2002 and continued under the British Columbia Business Corporations Act on September 24, 2019.  
  
On September 15, 2023 (the “Effective Date”), Planet 13 Holdings Inc., a British Columbia corporation (“Planet 13 BC”) filed 
articles of domestication and articles of incorporation with the Secretary of State of the State of Nevada and changed its jurisdiction 
from the Province of British Columbia, Canada, to the State of Nevada (the “Domestication”), pursuant to a court-approved plan of 
arrangement (“Plan of Arrangement”). 
  
On the Effective Date, pursuant to the Plan of Arrangement and by operation of law, all the rights, privileges and powers of Planet 13 
BC, all property owned by Planet 13 BC, all debt due to Planet 13 BC, and all other causes of action belonging to Planet 13 BC 
immediately prior to the Effective Date remain vested in, or attached to, the Company following the Effective Date. 
  
On the Effective Date, each holder of issued and outstanding common share of Planet 13 BC (the “Common Shares”) was deemed to 
receive one share of common stock of the Company (“Common Stock”), without any action required on the part of the holder thereof. 
Additionally, each holder of outstanding options to purchase Common Shares was deemed to receive options to purchase an equal 
number of shares of Common Stock at the same exercise price per share and otherwise the same terms under the Planet 13 Holdings 
Inc. 2018 Stock Option Plan, and each holder of restricted share units was deemed to receive restricted share units for an equal number 
of shares of the Common Stock and otherwise with the same terms and conditions under the Planet 13 Holdings Inc. 2018 Share Unit 
Plan. 
  
Unless the context otherwise requires or otherwise expressly states, all references in this Quarterly Report on Form 10-Q/A to 
Common Shares or common shares refer to the Company’s capital stock prior to the Domestication and all references to shares of 
Common Stock or common stock refer to the Company’s capital stock after the Domestication. 
  
The Company, through its subsidiaries, is a vertically integrated cultivator and provider of cannabis and cannabis-infused products 
that is licensed under the laws of the States of Nevada, California, Florida, and Illinois. We are licensed in these jurisdictions as 
follows: six Nevada cultivation licenses (three medical and three adult-use), six Nevada production licenses (three medical and three 
adult-use), three Nevada dispensary licenses (one medical and two adult-use), one Nevada distribution license, one California adult-
use dispensary license, two California distribution licenses, one California adult-use cultivation license, one California adult-use 
manufacturer license, one Florida Medical Marijuana Treatment Center license (unlimited medical dispensaries, cultivation and 
processing) and one Illinois conditional adult-use dispensary license.  
  
Planet 13 is a public company with common stock listed on the Canadian Securities Exchange (“CSE”) under the symbol PLTH and 
quoted on the OTCQX exchange under the symbol “PLNH”.  Prior to the Domestication, the Company’s Common Shares 
were quoted on the OTCQX under the symbol “PLNHF”. 
  
The Company’s registered office and head office address is 2548 W. Desert Inn Road, Las Vegas, NV 89109. 
  
While cannabis and CBD-infused products are legal under the laws of several U.S. states (with varying restrictions applicable), the 
United States Federal Controlled Substances Act classifies all “marijuana” as a Schedule I drug, whether for medical or recreational 
use. Under U.S. federal law, a Schedule I drug or substance has a high potential for abuse, no accepted medical use in the United 
States, and a lack of safety for use under medical supervision. 
  
The federal government currently is prohibited from prosecuting businesses that operate in compliance with applicable state and local 
medical cannabis laws and regulations; however, this does not protect adult use cannabis. In addition, if the federal government 
changes this position, it would be financially detrimental to the Company. 
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2. Basis of Presentation 
  
These restated unaudited interim condensed consolidated financial statements reflect the accounts of the Company and have been 
prepared in accordance with generally accepted accounting principles in the United States of America (“GAAP”) and pursuant to the 
rules and regulations of the U.S. Securities and Exchange Commission (“SEC”) for all periods presented. Certain information and 
footnote disclosures normally included in the audited annual consolidated financial statements prepared in accordance with GAAP 
have been omitted or condensed. The information included in these restated unaudited interim condensed consolidated financial 
statements should be read in conjunction with the audited consolidated financial statements and accompanying notes as of and for the 
year ended December 31, 2022 included in the Company’s Annual Report on Form 10-K/A for the year ended December 31, 2022. 
These restated unaudited interim condensed consolidated financial statements reflect all adjustments (consisting of normal recurring 
adjustments), which, in the opinion of management, are necessary for the fair presentation of the results for the interim periods 
presented. Interim results are not necessarily indicative of results for a full year.  
  
These restated unaudited interim condensed consolidated financial statements have been prepared on a going concern basis, which 
assumes that the Company will continue in operation for the foreseeable future and, accordingly, will be able to realize its assets and 
discharge its liabilities in the normal course of operations as they come due. 
  
Failure to arrange adequate financing on acceptable terms and/or achieve profitability may have an adverse effect on the financial 
position, results of operations, cash flows and prospects of the Company. These restated unaudited interim condensed consolidated 
financial statements do not give effect to adjustments to assets or liabilities that would be necessary should the Company be unable to 
continue as a going concern. Such adjustments could be material.  
  
These restated unaudited interim condensed consolidated financial statements were authorized for issuance by the Board of Directors 
of the Company on February 16, 2024. 
  
i) Basis of consolidation 
  
These accompanying restated unaudited interim condensed consolidated financial statements include the accounts of the Company and 
all subsidiaries. Subsidiaries are entities in which the Company has a controlling voting interest or is the primary beneficiary of a 
variable interest entity. Subsidiaries are fully consolidated from the date control is transferred to the Company and are deconsolidated 
from the date control ceases. All intercompany accounts and transactions have been eliminated upon consolidation. The restated 
unaudited interim condensed consolidated financial statements include all the assets, liabilities, revenues, expenses and cash flows of 
the Company and its subsidiaries after eliminating intercompany balances and transactions. 
  
These restated unaudited interim condensed consolidated financial statements include the accounts of the Company and the following 
entities which are subsidiaries of the Company: 
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Subsidiaries as at 
September 30, 2023   

Jurisdiction of 
Incorporation   

Ownership 
Interest 2023   

Ownership 
Interest 2022   Nature of Business 

                  
MM Development 
Company, Inc. ("MMDC") 

  
Nevada, USA   100%   100%   

Nevada license holding company; vertically 
integrated cannabis operations 

BLC Management 
Company LLC 

  
Nevada, USA   100%   100%   Management/holding company 

LBC CBD LLC ("LBC")   Nevada, USA   100%   100%   CBD retail sales and marketing 

Newtonian Principles Inc. 
  

California, USA   100%   100%   
California license holding company; cannabis 

retail sales 
Crossgate Capital U.S. 
Holdings Corp. 

  
Nevada, USA   100%   100%   Holding company 

Next Green Wave, LLC 
  

California, USA   100%   100%   
California license holding company; cannabis 

cultivation and processing 
Planet 13 Illinois, LLC   Illinois, USA   100%   49%   Illinois license holding company 
BLC NV Food, LLC   Nevada, USA   100%   100%   Holding company for By The Slice LLC 

By The Slice, LLC 
  

Nevada, USA   100%   100%   
Subsidiary of BLC NV Food, LLC; restaurant 

and retail operations 
Planet 13 Chicago, LLC   Illinois, USA   100%   100%   Holding company 
Planet 13 Florida, Inc.   Florida, USA   100%   100%   Florida license holding company 
Club One Three, LLC   Nevada, USA   100%   100%   Inactive 
  
ii) Functional currency 
  
These restated unaudited interim condensed consolidated financial statements are presented in U.S. Dollars (“USD”), which is the 
Company’s and its subsidiaries’ functional currency. 
  
Foreign currency transactions are remeasured to the respective financial currencies of the Company’s entities at the exchange rates in 
effect on the date of the transactions. Monetary assets and liabilities denominated in foreign currencies are measured to functional 
currency at the foreign exchange rate applicable at the statement of balance sheets date. Non-monetary items are carried at historical 
rates. Non-monetary items carried at face value denominated in foreign currencies are remeasured to the functional currency at the 
date when the fair value was determined. Realized and unrealized foreign exchange gains and losses are recognized through profit 
or loss. 
  
iii) Emerging growth company 
  
The Company is an “Emerging Growth Company”, as defined in Section 2(a) of the Securities Act, as modified by the JOBS Act, and 
it has taken advantage of certain exemptions that are not applicable to other public companies that are not emerging growth companies 
including, but not limited to, not being required to comply with the independent registered public accounting firm attestation 
requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation in its 
periodic reports and proxy statements, and exemptions from the requirements of holding a nonbinding advisory vote on executive 
compensation and shareholder approval of any golden parachute payments not previously approved. 
  
Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised 
financial accounting standards until private companies (that is, those that have not has a Securities Act registration statement declared 
effective or do not have a class of securities registered under the Exchange Act) are required to comply with the new or revised 
financial reporting standards. The JOBS Act provides that a company can elect to opt out of the extended transition period and comply 
with the requirements that apply to non-emerging growth companies but any such election to opt out is irrevocable. The Company has 
elected not to opt out of such extended transition period which means that when a standard is issued or revised and it has different 
application dates for public and private companies, the Company, as an emerging growth company, can adopt the new or revised 
standard at the time private companies adopt the new or revised standard. 
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3. Inventory 
  
Finished goods inventory consists of dried cannabis, concentrates, edibles, and other products that are complete and available for sale 
(both internally generated inventory and third-party products purchased in the wholesale market). Work in process inventory consists 
of cannabis after harvest, in the processing stage. Packaging and miscellaneous consist of consumables for use in the transformation of 
biological assets and other inventory used in the production of finished goods, non-cannabis merchandise and food and beverage 
items. The Company’s inventory is comprised of: 
  
    September 30,     December 31,   
    2023     2022   
                  
Raw materials   $ 5,185,502     $ 5,209,667   
Packaging and miscellaneous     1,971,209       1,584,659   
Work in progress     2,891,874       1,965,052   
Finished goods     4,834,205       4,245,461   
    $ 14,882,790     $ 13,004,839   

  
Cost of Inventory is recognized as an expense when sold and included in the cost of goods sold. During the three and nine months 
ended September 30, 2023, the Company recognized $13,715,307 and $41,698,369 (2022 - $15,064,315 and $42,445,429) of 
inventory expensed to cost of goods sold. 
  
4. Prepaid Expenses and Other Current Assets 
  
    September 30,     December 31,   
    2023     2022   
                  
Security deposits   $ 743,548     $ 1,399,424   
Prepaid rent     390,655       348,433   
Insurance     722,688       678,402   
License fees     657,112       776,717   
Miscellaneous     675,573       607,418   
    $ 3,189,576     $ 3,810,394   
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5. Property and Equipment 
  
    Land and                     Leasehold     Construction           
    Improvements     Buildings     Equipment     Improvements     in Progress     Total   
Gross carrying amount                                                 
                                                  
At December 31, 2022   $ 6,374,511     $ 13,963,025     $ 12,799,645     $ 63,555,792     $ 3,528,703     $ 100,221,676   
Additions     210,830       1,979,925       983,240       497,389       2,371,796       6,043,180   
Disposals     -       -       (199,870 )     -       -       (199,870 ) 
At September 30, 2023   $ 6,585,341     $ 15,942,950     $ 13,583,015     $ 64,053,181     $ 5,900,499     $ 106,064,986   

                                                  
Depreciation                                                 
                                                  
At December 31, 2022   $ 231,522     $ 540,648     $ 6,333,865     $ 21,649,590     $ -     $ 28,755,625   
Additions     26,628       262,146       1,984,042       6,911,786       -       9,184,602   
Disposals     -       -       (135,146 )     -       -       (135,146 ) 
At September 30, 2023   $ 258,150     $ 802,794     $ 8,182,761     $ 28,561,376     $ -     $ 37,805,081   

                                                  
Carrying amount                                                 
                                                  
At December 31, 2022   $ 6,142,989     $ 13,422,377     $ 6,465,780     $ 41,906,202     $ 3,528,703     $ 71,466,051   

At September 30, 2023   $ 6,327,191     $ 15,140,156     $ 5,400,254     $ 35,491,805     $ 5,900,499     $ 68,259,905   

  
As at September 30, 2023, costs related to the construction of facilities were capitalized as construction in progress and not 
depreciated. Once construction is completed, the construction in progress balance is moved to the appropriate fixed asset account and 
depreciation commences. The contractual construction commitment as of September 30, 2023 was $7,652,142 (December 31, 2022 - 
$0). 
  
For the nine months ended September 30, 2023, depreciation expense was $9,184,602 (2022 - $8,156,634) of which $2,996,952 
(2022 - $2,174,242) was included in cost of goods sold. 
  
During the nine months ended September 30, 2023, no amounts were transferred from Construction in Progress to the other fixed 
accounts. 
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6. Intangible Assets 
  

    

Retail 
Dispensary 
Santa Ana     

Retail 
Dispensary 

Clark 
County     

Cultivation 
and 

Production 
Clark 

County     

Master 
License 
Florida     

Cultivation 
Coalinga 

CA     

Retail 
Dispensary 
Waukegan 

IL     Other     Total   
Gross carrying amount                                                                 
                                                                  
Balance, December 31, 
2022   $ 6,151,343     $ 690,000     $ 709,798     $ 55,846,866     $ 6,232,222     $ -     $ 30,000     $ 69,660,229   
Additions     -       -       -       -       -       1,812,656       -       1,812,656   
Balance at September 30, 
2023   $ 6,151,343     $ 690,000     $ 709,798     $ 55,846,866     $ 6,232,222     $ 1,812,656     $ 30,000     $ 71,472,885   

                                                                  
Amortization                                                                 
                                                                  
Balance, December 31, 
2022   $ -     $ -     $ -     $ -     $ 372,222     $ -     $ -     $ 372,222   
Additions     -       -       -       -       -               -       -   
Impairment Loss     -       -       -       39,649,448       -       -       -       39,649,448   
Balance at September 30, 
2023   $ -     $ -     $ -     $ 39,649,448     $ 372,222     $ -     $ -     $ 40,021,670   

                                                                  
Carrying amount                                                                 
                                                                  
Balance at December 31, 
2022   $ 6,151,343     $ 690,000     $ 709,798     $ 55,846,866     $ 5,860,000     $ -     $ 30,000     $ 69,288,007   

Balance at September 
30, 2023   $ 6,151,343     $ 690,000     $ 709,798     $ 16,197,418     $ 5,860,000     $ 1,812,656     $ 30,000     $ 31,451,215   

  
NGW Acquisition 
  
On March 2, 2022, the Company acquired 100% ownership interest of Next Green Wave Holdings, Inc. (“NGW”) and accounted for 
the transaction as a business combination acquisition pursuant to ASC 805. 

  
NGW was incorporated in 2011 and was formed for the purpose of cultivating and selling cannabis products in the state of California, 
where it owns and operates a cultivation and manufacturing facility.  The Company executed the NGW transaction in order to 
introduce certain of its brands to the California market; complement its dispensary operations in Santa Ana, California; and expand its 
California revenue base. 
  
The aggregate purchase price for the NGW transaction was $57,574,938 and consisted of $14,788 in cash consideration, $1,239,818 in 
replacement options and $56,320,332 in share consideration. The share consideration was comprised of 21,361,002 common shares of 
the Company at a fair value of $C3.34 per common share, which were issued on March 2, 2022. 
  
The following table summarizes the allocation of consideration exchanged to the estimated fair value of tangible and intangible assets 
acquired: 
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Consideration paid:         
          
Cash   $ 14,788   
Issuance of 21,361,002 Common Shares     56,320,332   
Issuance of 1,106,925 replacement options     1,239,818   
    $ 57,574,938   

          
Fair value of net assets acquired:         
          
Cash   $ 1,493,922   
Inventory     3,077,367   
Accounts Receivable     1,374,142   
Property, plant and equipment     16,229,350   
Intangible assets     13,180,000   
Goodwill     25,802,688   
Accounts Payable and Accrued Liabilities     (233,158 ) 
Income taxes payable     (125,445 ) 
Deferred tax liability     (3,223,928 ) 
    $ 57,574,938   

  
The purchase price allocations for the NGW transaction reflect various fair value estimates and analyses relating to the determination 
of fair value of certain tangible and intangible assets acquired and residual goodwill. The Company determined the estimated fair value 
of the acquired working capital, and identifiable intangible assets and goodwill after review and consideration of relevant information 
including discounted cash flow analyses, market data and management’s estimates, prepared by an independent valuation firm. The 
estimated fair value of acquired working capital was determined to approximate carrying value. 
  
The goodwill arising from the NGW transaction consists of expected synergies from combining operations of the Company and 
NGW, and intangible assets not qualifying for separate recognition such as formulations, proprietary technologies and acquired know-
how. None of the goodwill is deductible for tax purposes. 
  
NGW’s state cannabis licenses and brands represented identifiable intangible assets acquired in the amounts of $11,840,000 and 
$1,340,000, respectively. The NGW cannabis licenses acquired have an indefinite life and as such will not be subject to amortization 
while the brands have a definite useful life of three years. As of December 31, 2022, the Company evaluated whether intangible assets 
and goodwill showed any indicators of impairment, and it was determined that such indicators existed.  As a result of the Company’s 
analysis, it was determined that the brands and licenses were impaired, resulting in the Company recording an impairment charge of 
$6,947,778. 
  
In connection with the NGW transaction, the Company expensed $1,238,379 of acquisition-related costs, which have been included in 
general and administrative expenses on the Company’s consolidated statement of operations and comprehensive loss for the period 
ended September 30, 2022. 
  
The following table reflects the revenue, gross profit and comprehensive loss that would have been reported if the acquisition had 
occurred at the beginning of the period indicated: 
  
    Three Months Ended September 30, 2022     Nine Months Ended September 30, 2022   

    
As 

Reported     NGW     Pro Forma     As Reported     NGW     Pro Forma   
                                                  
Revenue, net of discounts   $ 25,623,217     $ -     $ 25,623,217     $ 79,729,842     $ 870,651     $ 80,600,493   
Gross Profit     10,558,902       -       10,558,902       37,284,413       (131,700 )     37,152,713   
Comprehensive loss for the period - 
Restated (Note 21)     (6,322,571 )     -       (6,322,571 )     (17,453,668 )     (868,125 )     (18,321,793 ) 
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The carrying value of goodwill in each reporting unit is indicative of the expected growth and development of the business. In the 
fourth quarter of fiscal 2022, the Company identified qualitative indicators of impairment as a result of a downturn in the wholesale 
pricing of cannabis.  The reduction in the price of wholesale cannabis resulted in a downward adjustment of the future financial 
forecasts for the Company’s NGW business, which indicated that impairment of the goodwill asset was a more-likely-than-not 
outcome. A qualitative step zero impairment test was performed on the NGW business which indicated a potential impairment. The 
Company conducted a quantitative impairment analysis of its NGW reporting unit using the income approach as at December 31, 
2022. 
  
The recoverable amount of the reporting unit to which goodwill is allocated and the asset group to which indefinite life intangibles are 
allocated were determined based on fair value using Level 3 inputs in a discounted cash flow analysis. Management tested the NGW 
asset group for the definite lived assets impairment. The result was impairment for the definite lived assets of the NGW asset group. 
Where applicable, the Company uses its market capitalization and comparative market multiples to corroborate discounted cash flow 
results. The significant assumptions applied in the determination of the recoverable amount are described below: 
  
  ● Cash flows: Estimated cash flows were projected based on actual operating results from internal sources as well as industry 

and market trends. Estimated cash flows are primarily driven by sales volumes, selling prices and operating costs. The 
forecasts are extended to a total of six years (and a terminal year thereafter); 

  ● Terminal value growth rate: The terminal growth rate was based on historical and projected consumer price inflation, historical 
and projected economic indicators and projected industry growth; 

  ● Post-tax discount rate: The post-tax discount rate is reflective of the reporting unit’s Weighted Average Cost of Capital 
(“WACC”). The WACC was estimated based on the risk-free rate, equity risk premium, beta adjustment to the equity risk 
premium based on a direct comparison approach, an unsystematic risk premium, and after-tax cost of debt based on corporate 
bond yields; and 

  ● 
Tax rate: The tax rates used in determining the future cash flows were those substantively enacted at the respective valuation 
date. 

  
The following table outlines the key assumptions used in calculating the recoverable amount for each CGU and operating segment 
tested for impairment as at December 31, 2022: 
  

    

Goodwill 
impairment 
testing   

Significant estimates used by management   NGW   
Years of cash flows before terminal value     6   
Discount rate     19.25 % 
Terminal value multiple / rate   5.8x   
  
Based on the results of the goodwill impairment test, the carrying value of the NGW reporting unit exceeded the fair value and the 
Company recognized a pre-tax impairment loss of $25,802,688 during the year ended December 31, 2022, relating to the NGW 
reporting unit. 
  
Acquisition of 51% Interest in Planet 13 Illinois 

  
On February 7, 2023, the Company purchased the remaining 51% ownership interest in Planet 13 Illinois from a third party pursuant 
to an option purchase agreement that was entered into between such third party and the Company on August 4, 2022.  The aggregate 
purchase price for the interest was $1,812,656 and consisted of $866,250 in cash consideration $946,406 in share consideration. The 
share consideration was comprised of 1,063,377 common shares of the Company at a fair value of C$1.18 (USD $0.89) per common 
share, which were issued on February 7, 2023. 
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Florida License Impairment 
  
Effective September 15, 2023, the Company completed the Domestication. In connection therewith, the Company engaged an 
independent valuation firm to provide a valuation report for each of its subsidiary entities. The results of the valuation process 
indicated that the value of the Company’s Florida subsidiary was less than the carrying amount of such subsidiary. Consequently, the 
Company recorded an impairment charge of $39,649,448 against the carrying value of its Florida master license. The impairment loss 
is reflected in the income statement under the caption “Impairment Loss.” 
  
7. Leases 
  
The Company’s lease agreements are for cultivation, manufacturing, retail office premises and for vehicles. The property lease terms 
range between 7 years and 21 years depending on the facility and are subject to an average of 2 renewal periods of equal length as the 
original lease. Certain leases include escalation clauses or payment of executory costs such as property taxes, utilities, or insurance 
and maintenance. Rent expense for leases with escalation clauses is accounted for on a straight-line basis over the lease term. The 
Company’s lease agreements do not contain any material residual value guarantees or material restrictive covenants. 
  
The following table provides the components of lease costs recognized in the restated unaudited interim condensed consolidated 
statement of operations and comprehensive loss for the three- and nine-month periods ended September 30, 2023 and 2022: 
  
    Three Months Ended     Nine Months Ended   

    
September 

30,     
September 

30,     
September 

30,     
September 

30,   
    2023     2022     2023     2022   
                                  
Operating lease costs   $ 1,257,099     $ 1,183,959     $ 3,756,133     $ 3,364,265   
Short term lease expense     10,219       3,473       35,196       5,057   
Total lease costs   $ 1,267,318     $ 1,187,432     $ 3,791,329     $ 3,369,322   

  
Other information related to operating and finance leases as of and for the nine months ended September 30, 2023 and 2022 are as 
follows: 
  
    September 30, 2023     September 30, 2022   
    Finance     Operating     Finance     Operating   
    Lease     Lease     Lease     Lease   
                                  
Weighted average discount rate     15.00 %     15.00 %     15.00 %     15.00 % 
Weighted average remaining lease term     -       12.94       0.14       16.21   
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The maturity of the contractual undiscounted lease liabilities as of September 30, 2023 and December 31, 2022 are: 
  
    2023     2022   
    Operating     Operating   
    Lease     Lease   
                  
One year   $ 4,314,119     $ 4,052,167   
Two years     4,438,296       4,214,502   
Three years     4,445,139       4,302,534   
Four years     4,495,801       4,303,434   
Five years     4,676,167       4,389,610   
Thereafter     57,498,479       58,274,870   
                  
Total undiscounted lease liabilities     79,868,001       79,537,117   
Interest on lease liabilities     (52,624,158 )     (53,224,885 ) 
Total present value of minimum lease payments     27,243,843       26,312,232   
Lease liability - current portion     (580,142 )     (479,161 ) 
Lease liability   $ 26,663,701     $ 25,833,071   

  
Principally all leases relate to real estate. 
  
For the three and nine months ended September 30, 2023, the Company incurred $1,257,099 and $3,756,133 of operating lease costs 
(2022 - $1,183,959 and $3,364,265), of which $489,239 and $1,409,248, respectively (2022 - $460,004 and $1,380,013) was allocated 
to cost of goods sold. 
  
See Note 14 for additional supplemental cash flow information related to leases. 
  
8. Notes Payable 
  
    September 30,     December 31,   
    2023     2022   
                  
Promissory note dated November 4, 2015, with semi-annual interest at 5.0%, secured by deed 
of trust, due December 1, 2019     884,000       884,000   
                  
    $ 884,000     $ 884,000   

Less current portion     (884,000 )     (884,000 ) 
    $ -     $ -   

                  
Stated maturities of debt obligations are as follow:                 
                  

Next 12 months Promissory Note           $ 884,000   

  
20 



Table of Contents 
  
PLANET 13 HOLDINGS INC.  
Notes to the Interim Condensed Consolidated Financial Statements 
(Unaudited, in United States Dollars, except share amounts) 

  
9. Share Capital 
  
The Company is authorized to issue 1,500,000,000 shares of common stock and 50,000,000 shares of preferred stock.  
  

      
Number of Shares of Common 

Stock   
                    
      September 30,     December 31,   
      2023     2022   
Common Stock                   
Balance at January 1     220,470,061       198,687,950   
Shares issued on settlement of RSUs i.     714,416       81,084   
Shares issued on exercise of options ii.     -       97,325   
Shares issued on exercise of warrants iii.     -       242,700   
Shares issued on acquisition (Note 6) iv.     -       21,361,002   
Shares issued on exercise of purchase option (Note 6) v.     1,063,377       -   
                    
Total shares of common stock outstanding     222,247,854       220,470,061   

  
i. Shares issued for Restricted Share Units 
  
During the nine months ended September 30, 2023, no RSUs were awarded, 1,191,923 RSUs vested (of which 477,507 RSUs were 
surrendered in exchange for tax withholding payments), 714,416 RSUs settled and 81,159 RSUs were cancelled.  The Company did 
not receive any cash proceeds on the settlement of the RSUs. 
  
During the year ended December 31, 2022, the Company issued 81,084 common shares on the settlement of RSUs that had vested 
during the period. The Company did not receive any cash proceeds on the settlement. 
  
ii. Shares issued for Stock Options 
  
During the nine months ended September 30, 2023, no options were awarded, vested, settled or cancelled and 189,393 options 
expired. 
  
During the year ended December 31, 2022, the Company issued 97,325 common shares on the exercise of options that had a strike 
price of CAD$1.31 per common share resulting in cash proceeds of $97,980 (CAD$127,496). 
  
iii. Shares issued on the exercise of Warrants 
  
During the nine months ended September 30, 2023, 5,206,463 warrants expired unexercised. 
  
During the year ended December 31, 2022, the Company issued 242,700 common shares to warrant holders who exercised 242,700 
warrants resulting in cash proceeds of $1,044,258 (CAD$1,407,660). 
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10. Warrants 
  
The following table summarizes the fair value of the warrant liability at September 30, 2023 and December 31, 2022. 
  
    September 30,     December 31,   
    2023     2022   
                  
Balance - beginning of period   $ 18,127     $ 7,206,049   

Expirations     (18,127 )     -   
Foreign exchange     -       (10,117 ) 
Change in fair value     -       (7,177,805 ) 

Balance - end of period   $ -     $ 18,127   

  
The warrant liability is adjusted to fair value on the date the warrants are exercised and at the end of each reporting period. The 
amount that is reclassified to equity on the date of exercise is the fair value at that date. 
  
The following table summarizes the number of warrants outstanding at September 30, 2023 and December 31, 2022. 
  

    
September 

30, 2023     

Weighted 
Average 
Exercise 

Price - CAD     
December 
31, 2022     

Weighted 
Average 
Exercise 

Price - CAD   
                                  
Balance - beginning of period     5,206,463     $ 8.88       8,861,951     $ 7.46   

Exercised     -     $ -       (242,700 )   $ 5.80   
Expired     (5,206,463 )   $ 8.88       (3,412,788 )   $ 5.41   

Balance - end of period     -     $ -       5,206,463     $ 8.88   

  
Fair values  
  
The Company complies with ASC 820, Fair Value Measurement, for its financial assets and liabilities that are re-measured and 
reported at fair value at each reporting period, and non-financial assets and liabilities that are re-measured and reported at fair value at 
least annually. Financial instruments recorded at fair value in the consolidated balance sheet are classified using a fair value hierarchy 
that reflects the observability of significant inputs used in making the measurements. 
  
The following tables present information about the Company’s assets and liabilities that are measured at fair value on a recurring basis 
as of September 30, 2023 and December 31, 2022: 
  

    

Quoted prices 
in active 

markets for 
identical asset 

(Level 1)      Total    
September 30, 2023                 
Warrant liability   $ -     $ -   
                  
December 31, 2022                 
Warrant liability   $ (18,127 )   $ (18,127 ) 
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11. Share Based Compensation  
  
At the 2023 Annual General and Special Meeting, the shareholders of Planet 13 BC voted to approve and adopt the Planet 13 
Holdings Inc. 2023 Equity Incentive Plan (the “2023 Equity Plan”), which was contingent upon the completion of the Domestication, 
and became effective on the Effective Date. As of the Effective Date, the Company may not grant any new awards under the Planet 13 
Holdings Inc. 2018 Stock Option Plan and Planet 13 Holdings Inc. 2018 Share Unit Plan (collectively, the “Prior Plans”), and the 
Prior Plans will continue to govern awards previously granted under them. 
  
A total of 22,000,000 shares of Common Stock are available for grants under the 2023 Equity Plan and all other security based 
compensation arrangements of the Company, including the Prior Plans (the “Total Share Reserve”). Any outstanding awards under 
the Prior Plans on the Effective Date count towards the Total Share Reserve. As of the Effective Date, 1,926,861 awards issued under 
the Prior Plans remained outstanding and, as of September 30, 2023, a maximum number of 20,073,139 shares of Common Stock are 
available for issuance under the 2023 Equity Plan, subject to adjustment pursuant to the terms of the 2023 Equity Plan. 
  
(a) Stock Options 
  
The Company had established the 2018 Stock Option Plan (the “Option Plan”) for employees, management, directors, and 
consultants of the Company, as designated and administered by a committee of the Company’s Board of Directors. Under the Option 
Plan, the Company could grant options for up to 10% of the issued and outstanding common shares of the Company. The maximum 
term of an option is five years, and the related vesting period runs from immediate to the life of the grant. 
  
During the three and nine months ended September 30, 2023 and the year ended December 31, 2022 
  
No incentive stock options were granted during the three and nine months ended September 30, 2023 or the year ended December 31, 
2022. During the year ended December 31, 2022, the Company issued 1,106,925 options in connection with the NGW transaction (see 
Note 6).  The replacement options were fully vested upon issuance. 
  
The following table summarizes information about stock options outstanding at September 30, 2023: 
  

    
Exercise 

price     
September 

30, 2023     
September 

30, 2023     
December 
31, 2022     

December 
31, 2022   

Expiry Date     CAD$     Outstanding     Exercisable     Outstanding     Exercisable   
                                          
November 21, 2024   $ 1.31       185,203       185,203       185,203       185,203   
February 27, 2025   $ 1.31       51,525       51,525       51,525       51,525   
December 15, 2025   $ 3.06       269,075       269,075       269,075       269,075   
September 30, 2026   $ 4.37       97,322       97,322       120,222       120,222   
July 6, 2025   $ 1.31       -       -       97,325       97,325   
June 11, 2023   $ 0.80       -       -       61,668       61,668   
June 30, 2024   $ 2.60       -       -       7,500       7,500   
              603,125       603,125       792,518       792,518   
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The following table reflects the continuity of stock options for the period presented: 
  

    
September 

30, 2023     

Weighted 
Average 
Exercise 

Price - CAD     
December 
31, 2022     

Weighted 
Average 
Exercise 

Price - CAD   
                                  
Balance - beginning of period     792,518     $ 2.34       169,168     $ 2.01   

Issued     -       -       1,106,925       2.58   
Exercised     -       -       (97,325 )     1.31   
Expired     (189,393 )     0.80       (386,250 )     3.11   

Balance - end of period     603,125     $ 2.47       792,518     $ 2.34   

  
Share based compensation expense attributable to employee options was $0 and $0 for the nine months ended September 30, 2023 and 
2022, respectively. The fair value of the replacement options issued during the year ended December 31, 2022 of $1,239,818 was 
recognized as part of the consideration paid related to the business combination of NGW (Note 6). 
  
The total intrinsic value of stock options exercised, outstanding and exercisable as of September 30, 2023, was $0, $0 and $0, 
respectively. 
  
The total intrinsic value of stock options exercised, outstanding and exercisable as of December 31, 2022 was $0. 
  
(b) Restricted Share Units 
  
The Company had established the 2018 Share Unit Plan (the “RSU Plan”) for employees, management, directors, and consultants of 
the Company, as designated and administered by a committee of the Company’s Board of Directors. Under the RSU Plan, the 
Company could grant RSUs and/or options for up to 10% of the issued and outstanding common shares of the Company.  The 
maximum term of an RSU grant is five years and the related vesting period runs from immediate to the life of the grant. 
  
The following table summarizes the RSUs that are outstanding as at September 30, 2023 and December 31, 2022: 
  
    September 30,     December 31,   
    2023     2022   
                  
Balance - beginning of period     2,464,928       2,591,929   

Exercised     (714,416 )     (81,084 ) 
Surrendered for taxes     (477,507 )     -   
Forfeited     (81,159 )     (45,917 ) 

Balance - end of period     1,191,846       2,464,928   

  
The Company recognized $602,977 and $1,926,595 in share-based compensation expense attributable to the RSU vesting schedule 
for the three and nine months ended September 30, 2023 ($2,037,765 and $6,154,338 for the three and nine months ended September 
30, 2022). 
  
During the nine months ended September 30, 2023 
  
No RSUs were granted, and 1,191,923 RSUs vested and were exercised, of which 477,507 were surrendered in exchange for payment 
of tax withholdings.  The Company did not receive any cash proceeds from the settlement of the RSUs. 
  
During the nine months ended September 30, 2022 
  
No RSUs were granted, exercised or vested. 
  

24 



Table of Contents 
  
PLANET 13 HOLDINGS INC.  
Notes to the Interim Condensed Consolidated Financial Statements 
(Unaudited, in United States Dollars, except share amounts) 

  
12. Loss Per Share 
  
    Three Months Ended     Nine Months Ended   

    
September 

30,     
September 

30,     
September 

30,     
September 

30,   
    2023     2022     2023     2022   

    
Restated 
(Note 21)     

Restated 
(Note 21)     

Restated 
(Note 21)     

Restated 
(Note 21)   

                                  
Loss available to common shareholders   $ (46,254,236 )   $ (6,322,571 )   $ (59,350,477 )   $ (17,453,668 ) 
                                  
Weighted average number of shares outstanding, basic and diluted     222,080,513       220,146,277       221,712,138       215,321,796   
                                  
Basic and diluted loss per share   $ (0.21 )   $ (0.03 )   $ (0.27 )   $ (0.08 ) 

  
1,926,861 and 12,328,398 potentially dilutive securities for the three and nine months ended September 30, 2023 and 2022, 
respectively, were excluded in the calculation of diluted EPS as their impact would have been anti-dilutive due to the net losses for 
such periods. 
  
13. General and Administrative 
  
    Three Months Ended     Nine Months Ended   

    
September 

30,     
September 

30,     
September 

30,     
September 

30,   
    2023     2022     2023     2022   
                                  
Salaries and wages   $ 3,873,582     $ 3,574,834     $ 11,417,701     $ 11,369,684   
Share based compensation     602,977       2,037,765       1,926,595       6,154,338   
Executive compensation     701,329       780,169       2,168,610       2,214,009   
Licenses and permits     594,162       710,951       1,845,608       2,168,616   
Payroll taxes and benefits     826,827       929,679       2,556,998       2,990,456   
Supplies and office expenses     408,404       258,468       1,074,602       758,924   
Subcontractors     527,039       399,982       1,559,001       1,532,880   
Professional fees (legal, audit and other)     2,312,808       947,922       6,898,241       4,458,370   
Miscellaneous general and administrative expenses     1,493,550       1,670,185       4,119,699       5,160,422   
    $ 11,340,678     $ 11,309,955     $ 33,567,055     $ 36,807,699   
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14. Supplemental Cash Flow Information 
  
    Nine Months Ended   
    September 30,     September 30,   
Change in Working Capital   2023     2022   
                  
Accounts Receivable     106,586       1,363,675   
Inventory     (1,877,951 )     3,831,613   
Prepaid Expenses and Other Assets     620,818       923,625   
Long-term Deposits and Other Assets     29,692       199,109   
Deferred Tax Assets     (3,744 )     (43,617 ) 
Accounts Payable     (403,917 )     (259,295 ) 
Accrued Expenses     (1,756,584 )     (1,109,964 ) 
Income Taxes Payable     28,817       (1,104,371 ) 
    $ (3,256,283 )   $ 3,800,775   

                  
Cash Paid                 
                  
Interest Paid On Leases   $ 3,055,862     $ -   

Income Taxes   $ 7,540,000     $ 7,925,000   

                  
Non-cash Financing and Investing Activities                 
                  
Shares Issued on Exercise of Purchase Option   $ 946,406     $ -   

Initial Recognition of Fair Value of Net Assets Acquired in NGW Acquisition in Exchange 
for Shares, excluding Cash   $ -     $ 22,109,890   

Initial Recognition of ROU Assets and Lease Liabilities   $ -     $ 2,326,202   
Lease additions   $ 954,496     $ -   

Fixed Asset Amounts in Accounts Payable   $ 305     $ 363,077   

Reclassification of long term lease liabilities to current   $ 100,982     $ 24,659   

Early Termination of Operating Lease   $ -     $ 371,381   

  
15. Related Party Transactions and Balances 
  
Related party transactions are summarized as follows: 
  
(a) Building Lease 
  
Prior to March 15, 2022, the Company was the sub-lessee of approximately 2,000 square feet of office space and purchased certain 
printed marketing collateral and stationery items from a company owned by one of the Company’s Co-CEOs. This entity was sold to 
an unrelated third-party on March 15, 2022. Amounts paid for rent for the nine months ended September 30, 2023 and 2022 to the 
related party equaled $nil and $6,010, respectively.  Amounts paid for printed marketing collateral and stationery items to the related 
party were $nil and $183,914 for the nine months ended September 30, 2023 and 2022, respectively. 
  
(b) Other 
  
A company previously owned by one of the Company’s Co-CEOs until March 15, 2022 paid the Company for storage space. Amounts 
paid to the Company from the related party for storage space were $nil and $5,968 for the nine months ended September 30, 2023 and 
2022, respectively, and is recorded in Other Income for such period. 
  
For the three-month period ended September 30, 2023, no amounts were due to related parties (December 31, 2022 - $nil). 
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16. Commitments and Contingencies 
  
(a) Construction Commitments 
  
The Company had $7,652,142 of outstanding construction commitments as of September 30, 2023. 
  
(b) Contingencies 
  
The Company’s operations are subject to a variety of local and state regulations. Failure to comply with one or more of those 
regulations could result in fines, restrictions on its operations, or losses of permits that could result in the Company ceasing operations. 
While management of the Company believes that the Company is in compliance with applicable local and state regulations at 
September 30, 2023, medical and adult use cannabis regulations continue to evolve and are subject to differing interpretations. As a 
result, the Company may be subject to regulatory fines, penalties, or restrictions in the future. 
  
(c) Claims and Litigation 
  
From time to time, the Company may be involved in litigation relating to claims arising out of operations in the normal course of 
business. At September 30, 2023, and December 31, 2022, there were no pending or threatened lawsuits that could reasonably be 
expected to have a material effect on the results of the Company’s operations. There are also no proceedings in which any of the 
Company’s directors, officers or affiliates is an adverse party or has a material interest adverse to the Company’s interest.  
  
(d) Operating Licenses 
  
Although the possession, cultivation, and distribution of marijuana for medical and adult use is permitted in Nevada and California, 
and for medical use these activities are permitted in Florida, marijuana is a Schedule I controlled substance and its use remains a 
violation of federal law. Since federal law criminalizing the use of marijuana pre-empts state laws that legalize its use, strict 
enforcement of federal law regarding marijuana would likely result in the Company’s inability to proceed with our business plans. In 
addition, the Company’s assets, including real property, cash, equipment, and other goods, could be subject to asset forfeiture because 
marijuana is still federally illegal. 
  
17. Risks 
  
Credit risk  
  
Credit risk is the risk that a third party might fail to discharge its obligations under the terms of a financial instrument. Credit risk 
arises from cash with banks and financial institutions. It is management’s opinion that the Company is not exposed to significant 
credit risk arising from these financial instruments. The Company limits credit risk by entering into business arrangements with high 
credit-quality counterparties. 
  
The Company evaluates the collectability of its accounts receivable and maintains an allowance for credit losses at an amount 
sufficient to absorb losses inherent in the existing accounts receivable portfolio as of the reporting dates based on the estimate of 
expected net credit losses. 
  
Interest Rate Risk 
  
Interest rate risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate because of changes in market 
interest rates. The Company currently does not carry variable interest-bearing debt. It is management’s opinion that the Company is 
not exposed to significant interest rate risk. 
  
Price risk 
  
Price risk is the risk that the trading price of the Company’s shares will fluctuate and result in an increase or decrease in the fair value 
of the warrant liability. The Company is not exposed to significant price risk. 
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Liquidity risk 
  
The Company’s approach to managing risk is to ensure that it will have sufficient liquidity to meet liabilities when due. As of 
September 30, 2023, the Company’s financial liabilities consist of accounts payable, accrued liabilities, obligations under operating 
leases and taxes. The Company manages liquidity risk by reviewing its capital requirements on an ongoing basis. Historically, the 
Company’s main source of funding has been the public issuance of common equity. The Company’s access to financing is always 
uncertain. There can be no assurance of continued access to significant equity financing. 
  
Concentration risk 
  
The Company operates exclusively in Southern Nevada and Southern California. Should economic conditions deteriorate within that 
region, its results of operations and financial position would be negatively impacted. 
  
Banking risk 
 
Notwithstanding that a majority of states have legalized medical marijuana, there has been no change in US federal banking laws 
related to the deposit and holding of funds derived from activities related to the cannabis industry. Given that US federal law provides 
that the production and possession of cannabis is illegal, there is a strong argument that banks cannot accept or deposit funds from 
businesses involved with the marijuana industry. Consequently, businesses involved in the marijuana industry often have difficulty 
accessing the US banking system and traditional financing sources. The inability to open bank accounts with certain institutions may 
make it difficult to operate the business of the Company and leave the Company’s cash holdings vulnerable. 
  
Asset forfeiture risk 
  
Because the cannabis industry remains illegal under US federal law, any property owned by participants in the cannabis industry 
which are either used in the course of conducting such business, or are the proceeds of such business, could be subject to seizure by 
law enforcement and subsequent civil asset forfeiture. Even if the owner of the property was never charged with a crime, the property 
in question could still be seized and subject to an administrative proceeding by which with minimal due process, it could be subject to 
forfeiture. 
  
Currency rate risk 
  
As at September 30, 2023, a portion of the Company’s financial assets and liabilities held in Canadian dollars consist of cash of 
$175,535 (December 31, 2022 - $1,172,859). The Company’s objective in managing its foreign currency risk is to minimize its net 
exposure to foreign currency cash flows by transacting, to the greatest extent possible, with third parties in the functional currency. 
The Company is exposed to currency rate risk in other comprehensive income, relating to foreign subsidiaries which operate in a 
foreign currency. The Company does not currently use foreign exchange contracts to hedge its exposure of its foreign currency cash 
flows as management has determined that this risk is not significant at this point in time. 
  
The Company’s exposure to a 10% change in the foreign exchange rate at September 30, 2023 equals $17,554. 
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18. Disaggregated Revenue  
  
The following table presents the Company’s disaggregated revenue by sales channel: 
  
    Three Months Ended     Nine Months Ended   

    
September 

30,     
September 

30,     
September 

30,     
September 

30,   
    2023     2022     2023     2022   
                                  
Retail   $ 20,423,455     $ 19,714,983     $ 62,136,357     $ 69,660,303   
Wholesale     4,364,784       5,908,234       13,399,990       10,069,539   
                                  
Net revenues   $ 24,788,239     $ 25,623,217     $ 75,536,347     $ 79,729,842   

  
19. Government Assistance Program 
  
On March 18, 2020, the Families First Coronavirus Act was enacted (“FFCRA”). On March 27, 2020, the Coronavirus Aid, Relief 
and Economic Security Act (“CARES”) was enacted. Together, these acts created refundable payroll tax credits for paid sick leave, 
paid family leave and an employee retention credit.  The CARES Act was subsequently modified by the Taxpayer Certainty and 
Disaster Tax Relief Act of 2020, enacted December 27, 2020, which amended and extended the employee retention credit under the 
CARES Act for the first and second quarters of 2021. The American Rescue Act of 2021 further modified and extended the CARES 
Act for the third and fourth quarters of 2021. These acts provide for a refundable credit against certain employment taxes, including 
FICA, Medicare and deposits of employee payroll withholding taxes. Income tax credits are not provided for under these acts. The 
ERC credit, as modified by the foregoing, increased the available credit from 50% of qualified wages of up $10,000 per quarter paid 
to an employee, or $5,000 per qualified employee per quarter, to 70% of qualified wages of up to $10,000 per quarter, or $7,000 per 
qualified employee per quarter. The Company qualifies for the ERC credit under the CARES Act, as modified.  On June 15, 2023, the 
Company’s wholly-owned subsidiary, MM Development Company, Inc., received and recorded payment from the Internal Revenue 
Service in the amount of $1,955,711 related to the ERC credit for the first quarter of 2021. This amount is included in Other Income, 
Net on the Company’s Restated Interim Condensed Consolidated Statements of Operations and Comprehensive Loss for the three and 
nine month periods ended September 30, 2023.  The Company accounted for the ERC credit pursuant to the guidance established in 
ASC 450-30, Gain Contingencies. 
  
20. Subsequent Events 
  
None. 
  
21. Restatement of Previously Issued Consolidated Financial Statements 
  
As reported in a press release issued by the Company on November 17, 2023, on June 20, 2021, the Company engaged El Capitan 
Advisors, Inc. (“El Capitan”), an investment advisor registered with the Securities and Exchange Commission (the “SEC”), for cash 
management services. One of the Company’s accounts managed by El Capitan was held at Bridge Bank, a division of Western 
Alliance Bank (collectively “WAB”). Pursuant to a dispute unrelated to the Company, Casa Verde Capital, L.P. and Casa Verde 
Capital EF, L.P. (collectively “Casa Verde”) obtained a $35.0 million default judgment against El Capitan, which is a portfolio 
company of Casa Verde. Casa Verde then levied that judgment causing approximately $5.4 million of the Company’s funds held at 
WAB (the “WAB Funds”) and managed by El Capitan to be directed to the Orange County, California Sheriff’s Office (the 
“Sheriff’s Office”) on September 21, 2023. 
  
On or around October 24, 2023, the Company became aware of the levy against the WAB Funds and thereafter filed a third-party 
claim (the “WAB Claim”) of exemption asserting rightful ownership over the WAB Funds. 
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The Company has secured a partial settlement with Casa Verde for the release of $3.4 million of the WAB Funds, which the Company 
received on January 31, 2024. The remaining approximately $2 million of the WAB Funds (the “Remaining Levied Funds”) is still 
in the possession of the Sheriff’s Office while litigation is ongoing. The Company has not relinquished any right to the Remaining 
Levied Funds and continues to pursue their return. A hearing on the ultimate disposition of the Remaining Levied Funds is scheduled 
for April 29, 2024. 
  
After filing the WAB Claim in November 2023, the Company also took immediate action to withdraw the remaining approximately 
$16.5 million that the Company held in two additional Company accounts managed by El Capitan (the “Additional Funds”). El 
Capitan has refused to honor the Company’s further withdrawal requests with respect to the Additional Funds and at this time it is 
unclear whether the Additional Funds will be returned. Based on discussions with El Capitan to secure the withdrawal of the 
Additional Funds and purported bank statements provided by El Capitan, the Company has reason to believe that the Additional Funds 
were misappropriated by El Capitan. 
  
On January 22, 2024, the Company initiated a lawsuit in Santa Monica, California against El Capitan, El Capitan’s founder and Chief 
Executive Officer—Andrew Nash, Casa Verde, Casa Verde’s Managing Member—Karan Wadhera, and Jamie Nash, the spouse of 
Andrew Nash (collectively, the “Defendants”) seeking approximately $16.5 million in compensatory damages and other relief. The 
Company alleges that each Defendant is liable for their involvement in a scheme to defraud the Company of funds managed by El 
Capitan in its capacity as the Company’s fiduciary.  The Company is vigorously pursuing its rights against the Defendants and intends 
to act quickly to enact all necessary remedies available. 
  
On January 25, 2024, in connection with the ongoing internal investigation, the Company concluded that its previously issued audited 
consolidated financial statements included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2022 (the 
“2022 Annual Report”) and the Company’s previously issued unaudited consolidated financial statements included in the Quarterly 
Reports on Form 10-Q for the quarters ended March 31, 2023, June 30, 2023 and September 30, 2023 (the “2023 Quarterly Reports” 
and, together with the 2022 Annual Report, the “Reports” and all financial statements included in the Reports, collectively, the 
“Affected Financials”) should no longer be relied upon due to material errors due to the believed misappropriation of approximately 
$22.0 million of the Company’s funds held by El Capitan. The impact of correcting these items was the recognition of a total of 
$16,283,225 provision for the misappropriated cash that has been reflected in the Affected Financials in the periods when the 
misappropriation occurred as reflected in the restated financial statements. 
  
The impact on the restated unaudited interim condensed consolidated financial statements for the three and nine months 
ended September 30, 2023 and 2022 is as follows: 
  
            Restatement           
September 30, 2023   As Filed     Adjustments     As Restated   
Consolidated Balance Sheet                         

Cash   $ 36,773,666     $ (21,683,225 )   $ 15,090,441   
Restricted Cash   $ -     $ 5,400,000     $ 5,400,000   
Current Assets   $ 56,066,241     $ (16,283,225 )   $ 39,783,016   
Total Assets   $ 178,378,945     $ (16,283,225 )   $ 162,095,720   
                          
Deficit   $ (177,769,056 )   $ (16,283,225 )   $ (194,052,281 ) 
Total Shareholders’ Equity   $ 136,859,778     $ (16,283,225 )   $ 120,576,553   
Total Liabilities and Shareholders’ Equity   $ 178,378,945     $ (16,283,225 )   $ 162,095,720   

  
            Restatement           
Three Months Ended September 30, 2023   As Filed     Adjustments     As Restated   
Consolidated Statement of Operations and Comprehensive Loss                         

Interest Income, Net   $ 284,080     $ (273,246 )   $ 10,834   
Total Other Income   $ 383,144     $ (273,246 )   $ 109,898   
(Loss) before Provision for Income Taxes   $ (43,615,783 )   $ (273,246 )   $ (43,889,029 ) 
Net Loss and Comprehensive Loss   $ (45,980,990 )   $ (273,246 )   $ (46,254,236 ) 
Basic and diluted loss per share   $ (0.21 )   $ -     $ (0.21 ) 
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PLANET 13 HOLDINGS INC.  
Notes to the Interim Condensed Consolidated Financial Statements 
(Unaudited, in United States Dollars, except share amounts) 
  
            Restatement           
Nine Months Ended September 30, 2023   As Filed     Adjustments     As Restated   
Consolidated Statement of Operations and Comprehensive Loss                         

Interest Income, Net   $ 875,643     $ (715,915 )   $ 159,728   
Provision for Misappropriated Funds   $ -     $ (2,000,000 )   $ (2,000,000 ) 
Total Other Income   $ 2,856,152     $ (2,715,915 )   $ 140,237   
(Loss) before Provision for Income Taxes   $ (49,073,411 )   $ (2,715,915 )   $ (51,789,326 ) 
Net Loss and Comprehensive Loss   $ (56,634,562 )   $ (2,715,915 )   $ (59,350,477 ) 
Basic and diluted loss per share   $ (0.26 )   $ (0.01 )   $ (0.27 ) 

  
            Restatement           
Three Months Ended September 30, 2022   As Filed     Adjustments     As Restated   
Consolidated Statement of Operations and Comprehensive Loss                         

Interest Income, Net   $ 121,285     $ (67,046 )   $ 54,239   
Total Other Income   $ 358,659     $ (67,046 )   $ 291,613   
(Loss) before Provision for Income Taxes   $ (4,033,021 )   $ (67,046 )   $ (4,100,067 ) 
Net Loss and Comprehensive Loss   $ (6,255,525 )   $ (67,046 )   $ (6,322,571 ) 
Basic and diluted loss per share   $ (0.03 )   $ -     $ (0.03 ) 

  
            Restatement           
Nine Months Ended September 30, 2022   As Filed     Adjustments     As Restated   
Consolidated Statement of Operations and Comprehensive Loss                         

Interest Income, Net   $ 193,896     $ (97,547 )   $ 96,349   
Provision for Misappropriated Funds   $ -     $ (7,000,000 )   $ (7,000,000 ) 
Total Other Income   $ 7,434,105     $ (7,097,547 )   $ 336,558   
(Loss) before Provision for Income Taxes   $ (2,484,772 )   $ (7,097,547 )   $ (9,582,319 ) 
Net Loss and Comprehensive Loss   $ (10,356,121 )   $ (7,097,547 )   $ (17,453,668 ) 
Basic and diluted loss per share   $ (0.05 )   $ (0.03 )   $ (0.08 ) 

  
            Restatement           
Nine Months Ended September 30, 2023   As Filed     Adjustments     As Restated   
Consolidated Statement of Cash Flows                         

Net loss   $ (56,634,562 )   $ (2,715,915 )   $ (59,350,477 ) 
Total Operating   $ (8,471,168 )   $ (2,715,915 )   $ (11,187,083 ) 
Net Change in Cash During the Period   $ (15,583,248 )   $ (2,715,915 )   $ (18,299,163 ) 
Cash Beginning of Period   $ 52,356,914     $ (13,567,310 )   $ 38,789,604   
Cash End of Period   $ 36,773,666     $ (16,283,225 )   $ 20,490,441   

  
            Restatement           
Nine Months Ended September 30, 2022   As Filed     Adjustments     As Restated   
Consolidated Statement of Cash Flows                         

Net loss   $ (10,356,121 )   $ (7,097,547 )   $ (17,453,668 ) 
Total Operating   $ 2,334,432     $ (7,097,547 )   $ (4,763,115 ) 
Net Change in Cash During the Period   $ (10,712,756 )   $ (7,097,547 )   $ (17,810,303 ) 
Cash Beginning of Period   $ 61,588,843     $ (3,001,891 )   $ 58,586,952   
Cash End of Period   $ 50,876,087     $ (10,099,438 )   $ 40,776,649   

  
In addition, amounts were restated in the following: 
  
  ● Note 6, Intangible Assets 

  ● Note 12, Loss Per Share 
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations. 
  
This management’s discussion and analysis (“MD&A”) of the financial condition and results of operations of Planet 13 is for the three 
and nine months ended September 30, 2023. It is supplemental to, and should be read in conjunction with, our restated unaudited 
interim condensed consolidated financial statements for the three and nine months ended September 30, 2023 and 2022, and the 
accompanying notes presented herein. Our financial statements are prepared in accordance with accounting principles generally 
accepted in the United States of America (“GAAP”). Financial information presented in this MD&A is presented in United States 
dollars (“$”, “USD” or “US$”), unless otherwise indicated. 
  
In this MD&A, unless the context otherwise requires, the terms “we,” “us,” “our,” “Company,” or “Planet 13” refer to Planet 13 
Holdings Inc. together with its wholly-owned subsidiaries. 
  
This MD&A contains certain “forward-looking statements” and certain “forward-looking information” as defined under applicable 
United States and Canadian securities laws. Please refer to the discussion of forward-looking statements and information set out under 
the heading “Disclosures Regarding Forward-Looking Statements,” identified in this Quarterly Report on Form 10-Q/A. As a result of 
many factors, our actual results may differ materially from those anticipated in these forward-looking statements and information. 
  
Overview of the Company  
  
We are a multi-state cannabis operator with licenses to operate in Nevada, California, and Florida, and a conditional dispensing license 
in Illinois. We are headquartered in Las Vegas, Nevada, at our superstore dispensary located adjacent to the Las Vegas Strip. A 
detailed description of our corporate history and our business can be found in our Annual Report on Form 10-K/A for the fiscal year 
ended December 31, 2022, as filed with the Securities and Exchange Commission (“SEC”) on February 16, 2024.  
  
As of September 30, 2023, we employed approximately 600 people and remain focused on providing our customers with the best 
products, best services, and an experiential shopping experience at our superstore-themed dispensaries, while expanding our products 
and sales through neighborhood stores. Each of our state operations is held in state-focused subsidiaries: (a) Newtonian Principles, 
Inc. for California licensed cannabis dispensing and distribution activities, (b) Next Green Wave, LLC for California licensed cannabis 
cultivation, production and distribution activities, (c) MM Development Company, Inc. for all licensed Nevada cannabis cultivation, 
production, distribution, and dispensing activities, (d) Planet 13 Florida, Inc. (“Planet 13 Florida”) which holds our Florida Medical 
Marijuana Treatment Center (“MMTC”) license, and (e) Planet 13 Illinois, LLC (“Planet 13 Illinois”) which holds a conditional 
Illinois social-equity justice impaired dispensing license. We have focused on our large-store dispensing stores as superstores which 
offer an experiential approach to our customers, including drones, robotics, 3-D mapping projection, cannabis-culture inspired social-
media backdrops for customer interaction, customer facing production, one-on-one sales staffing and customer education, and other 
interactive marketing elements to differentiate from more traditional dispensing locations, which we refer to herein as “neighborhood 
stores”. Each of our cannabis facilities is state-licensed as an adult-use cannabis facility, a medical cannabis facility, or a dual-use 
facility allowing for both adult-use and medical cannabis licensed activity, as designated below in the state-by-state breakdown. 
  
Nevada 
  
As of September 30, 2023, we held the following licensed operations in Nevada: (a) one dual-licensed dispensary superstore adjacent 
to the Las Vegas Strip with 24,000 square feet of licensed dispensary (the “Planet 13 Las Vegas Superstore”), (b) one adult-use 
“neighborhood store” at 2,300 square feet of licensed dispensary (the “Medizin dispensary”), (c) three dual-licensed production 
facilities, one of which is co-located and customer-facing at the superstore in Las Vegas with 18,500 square feet of licensed 
production, (d) three dual-licensed cultivation facilities, one with approximately 16,100 square foot indoor cultivation facility under 
perpetual harvest cycle, a second with 45,000 square feet co-located with our production license at that facility, and one small indoor 
rural site in Beatty, Nevada that is expandable up to 2,300,000 square feet of greenhouse located on 80-acres owned by us, also co-
located with our production license at that facility, and (e) one cannabis distribution license. 
  
At the Planet 13 Las Vegas Superstore, we also offer ancillary services to our customers, including a restaurant with a liquor license, a 
retail store, and our online cannabidiol (“CBD”) store which also sells products in our facility. 
  
California 
  
As of September 30, 2023, we held the following licensed operations in California: (a) an adult-use dispensary superstore co-located 
with a distribution license at our 33,000 square foot facility in Santa Ana which we built and opened on July 1, 2021 (the “Planet 13 
OC Superstore”), (b) an adult-use medium indoor cultivation license co-located with a distribution license at our 35,000 square foot 
facility in Coalinga, and (c) an adult-use manufacturer Type 6 license at a 4,000 square foot facility in Coalinga. 
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Florida 
  
As of September 30, 2023, we are continuing capital outlays to utilize our Florida MMTC license. Licensed MMTCs are vertically 
integrated and the only businesses in Florida authorized to dispense medical marijuana cannabis to qualified patients and caregivers. 
MMTCs are authorized to cultivate, process, transport and dispense medical marijuana. As of September 30, 2023, there were 
22 companies with MMTC licenses in Florida, two of which are not yet operational. License holders are not subject to restrictions on 
the number of dispensaries that may be opened or on the number or size of cultivation and processing facilities they may operate. 
  
On July 1, 2022, we, through our subsidiary Planet 13 Florida, closed on a $3,300,000 purchase of a 23-acre parcel of real property, 
inclusive of a 10,500 square foot building, near Ocala, Florida. The property was previously leased by Planet 13 Florida, and has 
received Florida OMMU approvals for cultivation, processing, and dispensing activities. 
  
As part of our Florida expansion, as of the date of this report, we have entered into four leases for dispensing locations in Florida, 
which remain subject to completion of tenant improvements and regulatory inspection prior to sales to customers. 
  
See Recent Developments for further information related to the Company’s Florida operations and its planned acquisition of 
VidaCann, LLC. 
  
Illinois 
  
On August 5, 2021, Planet 13 Illinois, in which we then held a minority interest, won a Conditional Adult Use Dispensing 
Organization License in the Chicago-Naperville-Elgin region from the Illinois Department of Financial and Professional Regulation. 
The conditional license was issued to Planet 13 Illinois on July 22, 2022. We previously owned 49% of Planet 13 Illinois with 51% 
owned by Frank Cowan, but on February 7, 2023, we exercised and closed on our option to purchase Mr. Cowan’s 51% interest in 
Planet 13 Illinois for $866,250 in cash and 1,063,377 in common shares of the Company. 
  
On February 3, 2023, the Company, through its wholly owned subsidiary Planet 13 Chicago, LLC, closed on the purchase of a 
$2,500,000 real property for a proposed dispensing location in Waukegan, Illinois, for an approximately 8,000 square foot building on 
1.9 acres, previously occupied by a financial institution tenant. On November 1, 2022, the Company provided notice of this site 
selection to the Illinois cannabis regulator. The town of Waukegan is suburb of the greater Chicago area and close to the Illinois-
Wisconsin state border.  We have commenced construction of the dispensary and anticipate that it will be operational in late 2023. 
  
COVID-19 Pandemic Update for Third Quarter 2023 
  
The long-term economic impact of COVID-19 remains unknown and may result in significant impact or changes to ongoing 
international or national fiscal or enforcement policies, inflation, supply chains, customer purchasing and shopping habits, and other 
key metrics, any of which could have a significant or material negative effect on the Company. 
  
Recent Developments 
  
The following are recent developments occurring in the three months ended September 30, 2023, and following that period until the 
filing date of the Form 10-Q Original Filing:  
  
VidaCann Membership Interest Purchase Agreement 
  
On August 28, 2023, we entered into a Membership Interest Purchase Agreement (“Purchase Agreement”) with VidaCann, LLC 
(“VidaCann”), Loop’s Dispensaries, LLC (“Dispensaries”), Ray of Hope 4 Florida, LLC (“Ray of Hope”) and Loops Nursery & 
Greenhouses, Inc. (“Nursery” and together with Dispensaries and Ray of Hope, the “Sellers”), David Loop (“Loop”) and Mark Ascik 
(together with Loop, the “Indemnifying Members”) and Loop, solely in his capacity as Seller Representative, pursuant to which, 
upon the terms and subject to the conditions set forth therein, the Company will acquire from the Sellers all of the membership 
interests in VidaCann (the “Transaction”). 
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Pursuant to the Purchase Agreement, the Company will acquire VidaCann from the Sellers for agreed consideration at closing of the 
Transaction (the “Closing”) equal to the sum of: (i) 78,461,538 shares of common stock of the Company (the “Base Share 
Consideration”), of which 1,307,698 shares will be issued to VidaCann’s industry advisor (the “VC Advisor”); (ii) a cash payment 
of US$4,000,000 (the “Closing Cash Payment”); and (iii) promissory notes to be issued by the Company to the Sellers in the 
aggregate principal amount of US$5,000,000, with each of the above components subject to adjustments as set out in the Purchase 
Agreement. Based on the closing price of the Company’s common shares of (CAD$0.69) US$0.5071 as of August 25, 2023 on the 
Canadian Securities Exchange (the “CSE”) (based on the Bank of Canada CAD to USD exchange rate on August 25, 2023 of 
CAD$1.00=US$1.3606), the total consideration was valued at approximately US$48.9 million at that time. The Purchase Agreement 
contemplates that VidaCann will continue to have US$3,000,000 of bank indebtedness and US$1,500,000 or less of related party notes 
to former VidaCann owners at the Closing. 
  
The Purchase Agreement contains customary representations, warranties and covenants. The Sellers and VidaCann have agreed to use 
commercially reasonable efforts to operate their business in the ordinary course consistent with past practice prior to the Closing and 
to refrain from taking certain actions without the Company’s consent. The parties have each agreed to use their respective reasonable 
best efforts to consummate the Transaction, including to obtain required regulatory approvals and certain consents. 
  
The Sellers, Indemnifying Members and the Company have each agreed to customary indemnification obligations with respect to 
breaches of their respective representations and warranties and failures to perform their respective obligations under the Purchase 
Agreement following the Closing. The Indemnifying Members’ indemnification obligations are subject to certain customary 
limitations and deductibles. 
  
The Transaction is expected to close in, or immediately prior to, the first quarter of 2024, subject to the satisfaction or waiver of 
certain conditions set forth in the Purchase Agreement, including, among others, (i) the sale of the Company’s MMTC license in 
Florida to a third party, including any regulatory approvals required to effectuate the sale; (ii) the receipt of all regulatory consents 
from governmental authorities related to the operation of a cannabis business and consents required by the CSE; (iii) the receipt of 
certain third-party contractual consents and entry into certain other contractual arrangements; (iv) the entry into a non-compete 
agreement between the Company and each of the Indemnifying Members and Bobby Loehr; (v) the absence of any law or 
governmental order prohibiting the consummation of the Transaction; (vi) the accuracy of the parties respective representations and 
warranties; and (vii) the performance by the parties of their respective obligations under the Purchase Agreement. 
  
The Sellers will be granted the right on closing to nominate one additional (fifth), director to the board of directors of the Company 
(the “Board”). 
  
The Board has received a fairness opinion from Evans & Evans, Inc. (“Evans & Evans”) to the effect that, in its opinion, and based 
upon and subject to the assumptions, limitations and qualifications set forth therein, the consideration to be paid by the Company is 
fair, from a financial point of view, to the Company’s shareholders. The fee paid to Evans & Evans in connection with the delivery of 
its fairness opinion is not contingent on the successful implementation of the Transaction. 
  
Post-transaction, and based on the number of outstanding shares as of August 28, 2023, the former equity holders of VidaCann, along 
with the VC Advisor, are expected to have approximately 26.09% pro forma ownership in the Company on a fully diluted basis, 
before factoring in any adjustments to the Base Share Consideration. Each Seller and each equityholder of a Seller that holds over 5% 
in direct or indirect interest in VidaCann and receives Base Share Consideration will be subject to a lock-up agreement restricting 
trading of the shares received, with the release of one-third of shares from such restrictions six months following Closing and each 
subsequent six months thereafter.  
  
The Purchase Agreement contains customary termination provisions, including the ability to terminate in the event the Transaction has 
not been completed by April 30, 2024. 
  
Domestication 
  
On September 15, 2023 (the “Effective Date”), Planet 13 Holdings Inc., a British Columbia corporation (“Planet 13 BC”) filed 
articles of domestication and articles of incorporation with the Secretary of State of the State of Nevada and changed its jurisdiction 
from the Province of British Columbia, Canada, to the State of Nevada (the “Domestication”), pursuant to a court-approved plan of 
arrangement (“Plan of Arrangement”). 
  
On the Effective Date, pursuant to the Plan of Arrangement and by operation of law, all the rights, privileges and powers of Planet 13 
BC, all property owned by Planet 13 BC, all debt due to Planet 13 BC, and all other causes of action belonging to Planet 13 BC 
immediately prior to the Effective Date remain vested in, or attached to, the Company following the Effective Date. 
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On the Effective Date, each holder of issued and outstanding common share of Planet 13 BC (the “Common Shares”) was deemed to 
receive one share of common stock of the Company (“Common Stock”), without any action required on the part of the holder thereof. 
Additionally, each holder of outstanding options to purchase Common Shares was deemed to receive options to purchase an equal 
number of shares of Common Stock at the same exercise price per share and otherwise the same terms under the Planet 13 Holdings 
Inc. 2018 Stock Option Plan, and each holder of restricted share units was deemed to receive restricted share units for an equal number 
of shares of the Common Stock and otherwise with the same terms and conditions under the Planet 13 Holdings Inc. 2018 Share Unit 
Plan. 
  
Acquisitions 
  
On March 2, 2022 (the “Closing Date”), we completed our acquisition of NGW. We entered into an arrangement agreement (the 
“Arrangement Agreement”) with NGW on December 20, 2021, pursuant to which we agreed to acquire (the “Arrangement”) all of 
the issued and outstanding common shares of NGW (the “NGW Shares”) pursuant to a plan of arrangement (the “Plan of 
Arrangement”) under the Business Corporations Act (British Columbia). The Arrangement was approved by the holders of NGW 
Shares (the “NGW Shareholders”) at a special meeting of NGW Shareholders held on February 25, 2022, and approved by the 
Supreme Court of British Columbia on March 1, 2022. 
  
Pursuant to the Plan of Arrangement, at 12:01 a.m. (Vancouver time) (the “Effective Time”) on the Closing Date, we acquired all of 
the NGW Shares for a total consideration of approximately C$71,791,700 (based on the closing price of our Common Shares (the 
“Planet 13 Shares”) on the Canadian Securities Exchange on February 28, 2022), and NGW then amalgamated with us. The NGW 
Shareholders received 0.1145 of one Planet 13 Share (the “Exchange Ratio”) and a nominal cash payment of C$0.0001 for each 
NGW Share held immediately prior to the Effective Time. As a result, 21,361,002 Planet 13 Shares and $14,788 in cash were issued 
in exchange for the NGW Shares. In addition, the number of Planet 13 Shares issued to any person pursuant to the Arrangement was 
rounded down to the nearest whole Planet 13 Share, with a cash consideration paid in lieu of the issuance of such fractional Planet 13 
Share of C$3.379 per share. 
  
Based upon the Exchange Ratio, all NGW options to acquire NGW Shares that were outstanding immediately prior to the Effective 
Time were also exchanged for our options that will entitle the holders to receive, upon exercise thereof, Planet 13 Shares. As a result, 
we issued 1,106,925 options in exchange for the NGW options. 
  
On February 7, 2023, the Company purchased the remaining 51% ownership interest in Planet 13 Illinois from a third party pursuant 
to an option purchase agreement that was entered into between such third party and the Company on August 4, 2022.  The aggregate 
purchase price for the interest was $1,812,656 and consisted of $866,250 in cash consideration $946,406 in share consideration. The 
share consideration was comprised of 1,063,377 common shares of the Company at a fair value of C$1.18 (USD $0.89) per common 
share, which were issued on February 7, 2023. 
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Results of Operations 
  
    Restated         
    Three Months Ended         
    September 30,     September 30,     Percentage   
Expressed in USD$   2023     2022     Change   
Revenue                         
Net revenue     24,788,239       25,623,217       (3.3 )% 
Cost of Goods Sold     (13,715,307 )     (15,064,315 )     (9.0 )% 
Gross Profit     11,072,932       10,558,902       4.9 % 
Gross Profit Margin %     44.7 %     41.2 %         
                          
Expenses                         

General and Administrative     11,340,678       11,309,955       0.3 % 
Sales and Marketing     1,348,266       938,269       43.7 % 
Lease expense     767,860       723,955       6.1 % 
Impairment loss     39,649,448       —       -   
Depreciation and Amortization     1,965,607       1,978,403       (0.6 )% 

Total Expenses     55,071,859       14,950,582       268.4 % 
                          
Income (Loss) From Operations     (43,998,927 )     (4,391,680 )     901.9 % 
                          
Other Income (Expense):                         

Interest expense, net     10,834       54,239       (80.0 )% 
Foreign exchange gain (loss)     203       (1,834 )     (111.1 )% 
Change in fair value of warrants     —       197,721       (100.0 )% 
Other income     98,861       41,487       138.3 % 

Total Other Income     109,898       291,613       (62.3 )% 
                          
Loss for the period before tax     (43,889,029 )     (4,100,067 )     970.4 % 
Provision for income tax (current and deferred)     2,365,207       2,222,504       6.4 % 
Loss for the period     (46,254,236 )     (6,322,571 )     631.6 % 
                          
Loss per share for the period                         

Basic and fully diluted income (loss) per share   $ (0.21 )   $ (0.03 )         
                          
Weighted Average Number of Shares Outstanding                         

Basic and diluted     222,080,513       220,146,277           
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    Restated           
    Nine Months Ended           
    September 30,     September 30,     Percentage   
Expressed in USD$   2023     2022     Change   
Revenue                         
Net revenue     75,536,347       79,729,842       (5.3 )% 
Cost of Goods Sold     (41,698,369 )     (42,445,429 )     (1.8 )% 
Gross Profit     33,837,978       37,284,413       (9.2 )% 
Gross Profit Margin %     44.8 %     46.8 %         
                          
Expenses                         

General and Administrative     33,567,055       36,807,699       (8.8 )% 
Sales and Marketing     4,016,503       2,428,947       65.4 % 
Lease expense     2,346,885       1,984,252       18.3 % 
Impairment loss     39,649,448       —       -   
Depreciation and Amortization     6,187,650       5,982,392       3.4 % 

Total Expenses     85,767,541       47,203,290       81.7 % 
                          
Income (Loss) From Operations     (51,929,563 )     (9,918,877 )     423.5 % 
                          
Other Income (Expense):                         

Interest expense, net     159,728       96,349       65.8 % 
Foreign exchange gain (loss)     6,318       (23,000 )     (127.5 )% 
Change in fair value of warrants     18,127       6,992,955       (99.7 )% 
Provision for misappropriated funds     (2,000,000 )     (7,000,000 )     (71.4 )% 
Other income     1,956,064       270,254       623.8 % 

Total Other Income     140,237       336,558       (58.3 )% 
                          
Loss for the period before tax     (51,789,326 )     (9,582,319 )     440.5 % 
Provision for income tax (current and deferred)     (7,561,151 )     (7,871,349 )     (3.9 )% 
Loss for the period     (59,350,477 )     (17,453,668 )     240.0 % 
                          
Loss per share for the period                         

Basic and fully diluted income (loss) per share   $ (0.27 )   $ (0.08 )         
                          
Weighted Average Number of Shares Outstanding                         

Basic and diluted     221,712,138       215,321,796           
  
We experienced a 3.3% decrease in net revenue during the three months ended September 30, 2023, and a 5.3% decrease for the nine 
months ended September 30, 2023 when compared to the three and nine months ended September 30, 2022. The decrease is primarily 
attributable to a reduction in the number of customers at our Planet 13 Las Vegas Superstore location compared to the prior year 
periods, partially offset by an increase in wholesale revenue from the NGW cultivation operations in California, and an increase in net 
wholesale revenue in Nevada. Overall, net revenue decreased by $834,978 or 3.3% during the three months ended September 30, 
2023, and decreased by $4,193,495 or 5.3% during the nine months ended September 30, 2023 when compared to the three and nine 
months ended September 30, 2022. We believe that a potential economic downturn and increase in inflation, including the increase in 
the price of gasoline and the increase in interest rates, combined to reduce the disposable income of our customers during the nine 
months ended September 30, 2023 and also had an impact on the number of customers and tourists visiting the Planet 13 Las Vegas 
Superstore and our other retail locations during the nine months ended September 30, 2023 when compared to the prior year period. 
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Details of net revenue by product category are as follows: 
  
    Three Months Ended         
    September 30,     September 30,     Percentage   
    2023     2022     Change   
Flower   $ 8,067,814     $ 9,203,668       (12.3 )% 
Concentrates     7,097,302       7,064,277       0.5 % 
Edibles     3,913,228       4,140,211       (5.5 )% 
Topicals and Other Revenue     1,345,109       1,467,792       (8.4 )% 
Wholesale     4,364,786       3,747,269       16.5 % 
Net revenue   $ 24,788,239     $ 25,623,217       (3.3 )% 
  
    Nine Months Ended           
    September 30,     September 30,     Percentage   
    2023     2022     Change   
Flower   $ 24,079,127     $ 28,036,203       (14.1 )% 
Concentrates     21,206,920       22,406,354       (5.4 )% 
Edibles     12,872,103       14,119,412       (8.8 )% 
Topicals and Other Revenue     3,978,207       5,145,228       (22.7 )% 
Wholesale     13,399,990       10,022,645       33.7 % 
Net revenue   $ 75,536,347     $ 79,729,842       (5.3 )% 
  
Gross profit margin for the three months ended September 30, 2023 was 44.7% compared to 41.2% for the three months ended 
September 30, 2022 and was 44.8% for the nine months ended September 30, 2023 compared to 46.8% for the nine months ended 
September 30, 2022. The increase in gross profit margin for the three and nine months ended September 30, 2023 was a result of a 
decrease in retail sales incentives during the period, from 30.2% of gross revenue for the quarter ended September 30, 2022 to 26.5% 
of gross revenue for the quarter ended September 30, 2023 partially offset by the increase in wholesale revenue, both from our Nevada 
and California wholesale operations, that have an inherently lower gross margin than retail sales revenue.  The decrease in gross profit 
margin for the nine months ended September 30, 2023 was due primarily to lower margin wholesale revenue comprising a greater 
percentage of revenue than during the prior year period (17.7% as compared to 12.6%).  
  
The costs of internal cultivation have continued to trend down as we continue to improve our yields and cultivation efficiency across 
all of our cultivation facilities. In addition, margin enhancement through the creation of internally generated brands, such as TRENDI, 
Leaf & Vine, HaHa Gummies, Dreamland Chocolate, HaHa Beverages and Medizin, that were sold in our own stores continued to 
have a positive impact on gross margins during the three and nine months ended September 30, 2023, helping to partially offset the 
lower margins received on the sale of wholesale product and sales to local customers in the State of Nevada. We anticipate that 
margins will trend upward if and when tourist customers return to Las Vegas and the Planet 13 Las Vegas Superstore in greater 
numbers and through our ability to produce our award-winning brands in California and introduce those brands into our Planet 13 OC 
Superstore. 
  
Our premium cultivation facilities were operating near capacity during the three and nine months ended September 30, 
2023 and September 30, 2022, respectively. The amount of cannabis grown during the period increased when compared to the prior 
year period due to the full nine months of results from the addition of the 35,000 square feet of cultivation capacity that was added as 
part of the NGW acquisition on March 2, 2022, and the 22,000 square foot cultivation facility expansion in Nevada that was fully 
operational during the three and nine months ended September 30, 2023. The wholesale flower market in California continues to 
stabilize and we have seen increases in both demand and the price received for premium indoor grown flower during the three and 
nine months ended September 30, 2023. 
  
Overall gross profit was $11,072,933 and $10,558,902 for the three months ended September 30, 2023 and 2022 respectively, an 
increase of $514,031, or 4.9%, and was $33,837,978 and $37,284,413 for the nine months ended September 30, 2023 and 
2022 respectively, a decrease of $3,446,435, or 9.2%. General and Administrative (“G&A”) expenses (which include non-cash share-
based compensation expenses) increased by 0.3% during the three months ended September 30, 2023 when compared to the three 
months ended September 30, 2022. Overall, excluding non-cash share-based compensation expenses, G&A expenses as a percentage 
of revenue equaled 43.3% for the three months ended September 30, 2023, compared to 36.2% for the three months ended September 
30, 2022, and was 41.9% and 38.4% for the nine months ended September 30, 2023 and 2022 respectively. 
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A detailed breakdown of G&A expenses is as follows: 
  
    Three Months Ended         
    September 30,     September 30,     Percentage   
    2023     2022     Change   
Salaries and wages   $ 3,873,582     $ 3,574,834       8.4 % 
Share-based compensation expense     602,977       2,037,765       (70.4 )% 
Executive compensation     701,329       780,169       (10.1 )% 
Licenses and permits     594,162       710,951       (16.4 )% 
Payroll taxes and benefits     826,827       929,679       (11.1 )% 
Supplies and office expenses     408,404       258,468       58.0 % 
Subcontractors     527,039       399,982       31.8 % 
Professional fees (legal, audit and other)     2,312,808       947,922       144.0 % 
Miscellaneous general and administrative expenses     1,493,550       1,670,185       (10.6 )% 
    $ 11,340,678     $ 11,309,955       0.3 % 

  
    Nine Months Ended           
    September 30,     September 30,     Percentage   
    2023     2022     Change   
Salaries and wages   $ 11,417,701     $ 11,369,684       0.4 % 
Share-based compensation expense     1,926,595       6,154,338       (68.7 )% 
Executive compensation     2,168,610       2,214,009       (2.1 )% 
Licenses and permits     1,845,608       2,168,616       (14.9 )% 
Payroll taxes and benefits     2,556,998       2,990,456       (14.5 )% 
Supplies and office expenses     1,074,602       758,924       41.6 % 
Subcontractors     1,559,001       1,532,880       1.7 % 
Professional fees (legal, audit and other)     6,898,241       4,458,370       54.7 % 
Miscellaneous general and administrative expenses     4,119,699       5,160,422       (20.2 )% 
    $ 33,567,055     $ 36,807,699       (8.8 )% 

  
Non-cash, share based compensation of $602,977 was recognized during the three months ended September 30, 2023, decreasing from 
$2,037,765 that was recognized during the three months ended September 30, 2022. For the nine months ended September 30, 2023, 
non-cash share-based compensation expense was $1,926,595, a decrease of 68.7% from the $6,154,338 recognized during the nine 
months ended September 30, 2022. The decrease is attributable to the vesting schedule for both Restricted Share Units (“RSUs”) and 
incentive stock options that were previously granted, particularly the net 3,954,213 RSUs that were granted on April 18, 2021, that 
vested 1/3 on December 1, 2021 and 1/3 on December 1, 2022, and that will vest 1/3 on December 1, 2023. These amounts are non-
cash, and the expense is recognized in accordance with the vesting schedule of the underlying stock options and RSUs. See Note 12 to 
our audited consolidated financial statements filed with our Annual Report on Form 10-K/A for the year ended December 31, 2022, 
for additional details on the assumptions used to calculate fair value as well as information regarding the vesting of the various 
components of the non-cash share-based compensation. 
  
Sales and marketing expenses increased by 43.7% or $409,997 during the three months ended September 30, 2023, and by 65.4% or 
$1,587,556 for the nine months ended September 30, 2023 when compared to the three and nine months ended September 30, 2022. 
The increase was a result of us continuing to refine our marketing efforts to optimize marketing spend on initiatives that drive 
increased customer traffic to the Planet 13 Las Vegas Superstore, the Planet 13 OC Superstore, and the Medizin dispensary in Nevada. 
  
Lease expense increased by 6.1% during the three months ended September 30, 2023, when compared to the three months 
ended September 30, 2022 due to increases in number of leases and contracted lease rates for the Company’s leased properties during 
the period. Lease expense for the nine months ended September 30, 2023 increased by 18.3% compared to the nine months ended 
September 30, 2022, due to increases in number of leases and contracted lease rates for the Company’s leased properties during the 
period. 
  
Depreciation and amortization decreased 0.6% during the three months ended September 30, 2023, when compared to the prior year 
period because of the recording of depreciation on the NGW cultivation facility for a full quarter when compared to the prior year 
period. For the nine months ended September 30, 2023, depreciation and amortization increased 3.4% when compared to the prior 
year period because of the recording of depreciation on the NGW cultivation facility for a full nine months when compared to the 
prior year period. 
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In connection with the Domestication, the Company engaged a third-party valuation firm to determine the fair value of each of the 
Company’s separate operating units. The results of the appraisal indicated that an impairment of the Company’s Florida license had 
occurred. Consequently, the Company recorded an impairment loss of $39,649,448 during the three months ended September 30, 
2023. This impairment was non-cash and does not impact the Company's ongoing activities in Florida. 
  
Interest income, net was $10,834 earned during the three months ended September 30, 2023, compared to interest income, net of 
$54,239 earned during the three months ended September 30, 2022 (interest income of $159,728 for the nine months ended September 
30, 2023 compared to interest income of $96,349 during the nine months ended September 30, 2022). Interest income is net of interest 
expense related to accrued interest on our long-term debt that is due and payable on demand. The interest previously recognized 
included interest reported on the misappropriated funds. This excess interest has been removed and the amounts included in this 
restatement are actual cash interest received and paid on funds held net of the misappropriated funds. The balance of long-term debt as 
of September 30, 2023, was $884,000 compared to $884,000 as of December 31, 2022. Interest is being accrued on this note at a rate 
of 5% per annum. 
  
We conduct our operations in both United States dollars and Canadian dollars, holding financial assets and incurring expenses in both 
currencies. On December 31, 2022, the value of the USD was USD$1.00=CAD$1.3544 compared to the value of the USD of 
USD$1.00=CAD$1.3590 at September 30, 2023 and averaged USD$1.00=CAD$1.3454 during the nine months ended September 30, 
2023, resulting in our realizing a foreign exchange gain of 203 during the three months ended September 30, 2023, compared to a 
foreign exchange loss of $1,834 during the three months ended September 30, 2022 (foreign exchange gain of $6,318 for the nine 
months ended September 30, 2023, compared to a loss of $23,000 for the nine months ended September 30, 2022). It is our policy not 
to hedge our CAD exposure. 
  
Warrants are accounted for in accordance with the applicable authoritative accounting guidance in ASC Topic 815, Derivatives and 
Hedging - Contracts in Entity’s Own Equity (“ASC 815”), as derivative liabilities based on the specific terms of the warrant 
agreements. Liability-classified instruments are recorded at fair value at each reporting period with any change in fair value 
recognized as a component of change in fair value of derivative liabilities in the consolidated statements of operations and 
comprehensive loss. Transaction costs allocated to warrants that are presented as a liability are expensed immediately within other 
expenses (income) in the statements of net loss and comprehensive loss. During the three months ended September 30, 2023, the 
change in fair value of the warrants resulted in a gain of $0 (gain of $18,127 during the nine months ended September 30, 2023) 
compared to a gain of $197,721 for the three months ended September 30, 2022 (gain of $6,992,955 for the nine months ended 
September 30, 2022). 
  
Provision for misappropriated funds consists of funds that were misappropriated by the Company’s external investment advisor over 
the period from November 2021 through to September 30, 2023. We are conducting an internal investigation into the 
misappropriation, with the assistance of external legal counsel. From evidence revealed to the Company as part of the investigation 
process, we were provided with factual information from WAB regarding the misappropriated funds and were able to confirm which 
periods funds were misappropriated.  During the three months ended September 30, 2023 $0 was misappropriated compared to $0 that 
was misappropriated during the three months ended September 30, 2022. During the nine months ended September 30, 2023, 
approximately $2,000,000 was misappropriated and this resulted in an increase to the net loss for the year by $2,000,000. This 
compares to $7,000,000 that was misappropriated during the nine months ended September 30, 2022 that resulted in a $7,000,000 
increase in the net loss. We have filed a claim and are diligently trying to recover the misappropriated funds.  Any future recovery of 
misappropriated funds will be recognized in the period in which the recovery occurs. See Explanatory N to this Form 10-Q/A for 
further information. 
  
Other income (expense), consisting of Employer Retention Credits, Automated Teller Machine fees, and other miscellaneous 
income/expense was income of $98,861 for the three months ended September 30, 2023, compared to other income of $41,487 for the 
three months ended September 30, 2022. Other income for the nine months ended September 30, 2023 was $1,956,064 compared to 
other income of $270,254 for the nine months ended September 30, 2022. 
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Income tax expense for the three months ended September 30, 2023, was $2,365,207 compared to $2,222,504 for the prior year 
period. The tax expense increased due to the increase in taxable profitability during the three months ended September 30, 2023, when 
compared to the three months ended September 30, 2022. Income tax expense for the nine months ended September 30, 2023, was 
$7,561,151 compared to $7,871,349 for the nine months ended September 30, 2022. The tax expense decreased due to the decrease in 
taxable profitability during the nine months ended September 30, 2023, when compared to the nine months ended September 30, 
2022. We are subject to Section 280E of the Internal Revenue Code (the “Code”), which prohibits businesses from taking deductions 
or credits in carrying on any trade or business consisting of trafficking in certain controlled substances that are prohibited by federal 
law. We, to the extent our “trafficking” activities, and/or key contract counterparties directly engaged in trafficking in cannabis, have 
incurred significant tax liabilities from the application of Section 280E. Our income tax obligations under Section 280E of the Code 
are typically substantially higher as compared to companies to which Section 280E does not apply. Section 280E essentially requires 
us to pay federal, and as applicable, state income taxes on gross profit, which presents a significant financial burden that increases our 
net loss and may make it more difficult for us to generate net profit and cash flow from operations in future periods. In addition, to the 
extent that the application of Section 280E creates a financial burden on contract counterparties, such burdens may impact the ability 
of such counterparties to make full or timely payment to us, which would also have a material adverse effect on our business. 
  
The overall net loss for the three months ended September 30, 2023, was $46,254,236 (($0.21) per share) compared to an overall net 
loss of $6,322,571 (($0.03) per share) for the three months ended September 30, 2022. The overall net loss for the nine months ended 
September 30, 2023, was $59,350,477 (($0.27) per share) compared to an overall net loss of $17,453,668 (($0.08) per share) for the 
nine months ended September 30, 2022. 
  
Segmented Disclosure 
  
The Company determined that each of its locations represents an operating segment. These operating segments have been aggregated 
into a single reportable segment as the Company operates as a vertically integrated cannabis company with dispensary, cultivation, 
production and distribution operations in the State of Nevada and dispensary, cultivation and distribution operations in the State of 
California. 
  
Liquidity and Capital Resources 
  
As of September 30, 2023, our financial instruments consist of cash, deposits, accounts payable and accrued liabilities, and notes 
payable. We have no speculative financial instruments, derivatives, forward contracts, or hedges. 
  
As of September 30, 2023, we had working capital of $26,642,325 compared to working capital of $41,612,664 as of December 31, 
2022. The Company believes that it has adequate liquidity in the form of cash on hand to fund all its planned capital expenditures and 
expansion plans as well as to continue to fund its operation over the next 12 months, the planned build-out of its operations in Florida, 
the further expansion of operations in Nevada and California, and the continuing build-out of its Illinois retail location. 
  
The following table relates to the nine months ended September 30, 2023 and 2022: 
  
    Nine Months Ended   
    September 30,     September 30,   
    2023     2022   
Cash flows used in operating activities     (11,187,083 )     (4,763,115 ) 
Cash flows used in investing activities     (6,844,554 )     (13,148,271 ) 
Cash flows provided by financing activities     (267,526 )     97,980   
  
Cash Flows from Operating Activities 
  
Net cash used in operating activities was ($11,187,083) for the nine months ended September 30, 2023, compared to cash used 
in operating activities of ($4,763,115) for the nine months ended September 30, 2022. A significant portion of the increase in cash 
used in operating activities is directly attributable to professional fees and other consulting services used during the nine months ended 
September 30, 2023, when compared to the nine months ended September 30, 2022. 
  

41 



Table of Contents 
  
Cash Flows from Investing Activities 
  
Net cash used in investing activities was $6,844554 for the nine months ended September 30, 2023, compared to net cash used in 
investing activities of $13,148,271 for the nine months ended September 30, 2022.  The change in cash used in investing activities for 
the nine months ended September 30, 2023 decreased by $6,303,717 as a result of fewer development projects that were in process 
during the 2023 period when compared to the nine months ended September 30, 2022.  The Company is in the process of completing 
the remaining build-out of the Superstore grand hallway and grey shell for the Cannabition museum space and the buildout of its 
Illinois dispensary, all expected to be substantially complete in the fourth quarter of 2023.  During the nine months ended 
September 30, 2022, the Company was focused on the expansion of its Bell Drive cultivation facility in Nevada and the acquisition of 
Next Green Wave Inc. in California. 
  
Cash Flows from Financing Activities 
  
Net cash used in financing activities was ($267,526) during the nine months ended September 30, 2023, compared to net cash 
provided by financing activities of $97,980 for the nine months ended September 30, 2022. 
  
Capital Resources  
  
We have a recent history of operating losses. It may be necessary for us to arrange for additional financing to meet our on-going 
growth initiatives. 
  
Management believes it will be able to raise equity capital as required in the long term, but recognizes the risks attached thereto. There 
can be no assurance that it will be able to obtain adequate financing in the future or that the terms of such financing may be favorable. 
  
Should financing not be available, the Company has adequate liquidity in the form of cash on hand to fund all of its planned capital 
expenditures and expansion plans as well as to continue to fund its operation over the next 12 months, including the planned build-out 
of its operations in Florida and the continuing build-out of its Illinois retail location. 
  
Capital Management 
  
Our capital consists of shareholders’ equity. Our objective when managing capital is to maintain adequate levels of funding to support 
the development of our businesses and maintain the necessary corporate and administrative functions to facilitate these activities. This 
is done primarily through equity financing. Future financings are dependent on market conditions and there can be no assurance we 
will be able to raise funds in the future. We invest all capital that is surplus to our immediate operational needs in short-term, highly 
liquid, and high-grade financial instruments. There were no changes to our approach to capital management during the period. We are 
not subject to externally imposed capital requirements. 
  
Off-Balance Sheet Arrangements 
  
We have no off-balance sheet arrangements as of September 30, 2023, or as of December 31, 2022, or as of the date hereof. 
  
Critical Accounting Estimates  
  
The preparation of consolidated financial statements in conformity with GAAP requires our management to make judgements, 
estimates and assumptions about future events that affect the amounts reported in the consolidated financial statements. Although 
these estimates are based on management’s best knowledge of the amounts, events or actions, actual results may differ from those 
estimates. Estimates and judgements are continuously evaluated and are based on management’s experience and other factors, 
including expectations of future events that are believed to be reasonable. 
  
Revisions to accounting estimates are recognized in the period in which the estimates are revised and in any future periods affected. 
  
There have been no material changes to our critical accounting estimates as set forth in Part II, Item 7 of our Annual Report on Form 
10-K/A for the year ended December 31, 2022. 
  
Item 3. Quantitative and Qualitative Disclosures About Market Risk.  
  
There have been no material changes to our market risk disclosures as set forth in Part II, Item 7A of our Annual Report on Form 10-
K/A for the year ended December 31, 2022. 
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Item 4. Controls and Procedures  
  
Conclusion Regarding the Effectiveness of Disclosure Controls and Procedures  
  
We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in our reports 
under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), is recorded, processed, summarized and reported 
within the time periods specified in the SEC’s rules and forms, and that such information is accumulated and communicated to 
management, including our Co-Chief Executive Officers (“Co-CEOs”) and Chief Financial Officer (“CFO”), as appropriate, to allow 
timely decisions regarding required disclosure. In designing and evaluating the disclosure controls and procedures, management 
recognized that any controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of 
achieving the desired control objectives, as ours are designed to do, and management necessarily was required to apply its judgment in 
evaluating the risk related to controls and procedures. 
  
In connection with the preparation of the Original Filing, as of September 30, 2023, an evaluation was performed under the 
supervision and with the participation of our management, including the Co-CEOs and CFO, of the effectiveness of the design and 
operation of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act). Based 
upon that evaluation, at the time the Original Filing was filed, our management concluded that our disclosure controls and procedures 
were effective at a reasonable assurance level as of September 30, 2023. 
  
In connection with the Restatement, management has reassessed its evaluation of the effectiveness of its internal control over financial 
reporting and disclosure controls and procedures as of September 30 2023. Based on such re-assessment, management confirmed that 
the material weaknesses described in the Annual Report on Form 10-K/A for the year ended December 31, 2022 continue to be 
material weaknesses as of the time of the re-assessment, and that these same material weaknesses contributed to the Restatement. 
  
A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such that there is a 
reasonable possibility that a material misstatement of our annual or interim financial statements will not be prevented or detected on a 
timely basis. 
  
We identified that certain process-level controls associated with third party vendor selection, retention and monitoring and well as 
processes designed to mitigate risks associated with fraud were not operated effectively. These ineffective controls were attributable to 
insufficient policies and procedures and training that impaired our ability to timely discover potential third party fraudulent activity. 
  
The control deficiencies described above created a reasonable possibility that a material misstatement to the consolidated financial 
statements would not be prevented or detected on a timely basis. Therefore, we concluded that the deficiencies, in the aggregate, 
represent material weaknesses in our internal control over financial reporting. Accordingly, we concluded that our internal controls 
over financial reporting and disclosure controls and procedures were not effective as of September 30, 2023. 
  
The above-described material weaknesses have not been remediated as of the filing of this Quarterly Report on Form 10-Q. Since 
identifying the material weaknesses described above, management, with oversight from the Audit Committee, has already 
implemented and continues to implement enhanced policies and procedures intended to address both the identified material 
weaknesses and to enhance the Company’s overall internal control over financial reporting and disclosure controls and procedures. As 
part of the remediation, we have also added an independent director to the Board who now serves as chairman of the audit committee. 
The former chair of the audit committee has become an executive director and has taken on the role of Chief Administrative Officer 
and is overseeing the internal audit function for the Company. 
  
As we continue to evaluate and improve our internal control over financial reporting and disclosure controls and procedures, 
management may determine to take additional measures to improve controls and determine to modify the remediation plan described 
above. We are working to remediate the material weaknesses as efficiently and effectively as possible, but the material weaknesses 
cannot be considered fully remediated until the updated policies and training have been in place and operated for a sufficient period of 
time to enable management to conclude, through testing, that these controls are designed and operating effectively. Accordingly, 
management will continue to monitor and evaluate the effectiveness of our internal control over financial reporting in the activities 
affected by the material weaknesses described above. 
  
Changes in Internal Control Over Financial Reporting 
  
Other than the material weaknesses and remediation plan discussed above, there were no changes in our internal control over financial 
reporting (as such term is defined by Rules 13a-15(f) and 15d-15(f) under the Exchange Act) during the fiscal quarter that have 
materially affected, or are reasonably likely to materially affect, our internal control over financial reporting. 
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PART II—OTHER INFORMATION 
  
Item 1. Legal Proceedings. 
  
There are no actual or to our knowledge contemplated legal proceedings material to us or our subsidiaries or to which any of our 
subsidiaries' property is the subject matter. 
  
Item 1A. Risk Factors. 
  
In addition to the risk factor set forth below and other information set forth in this report, you should carefully consider the risk factors 
discussed in Part I, “Item 1A. Risk Factors” in our Annual Report on Form 10-K/A for the year ended December 31, 2022, which 
could materially affect our business, financial condition, financial results, or future performance. Other than as set forth below, there 
have been no material changes from the risk factors previously disclosed in our Annual Report on Form 10-K/A for the year ended 
December 31, 2022. 
  
Implications of being a smaller reporting company 
  
Based on our public float, as of the last business day of our second fiscal quarter, we determined that we requalify as a smaller 
reporting company for the fiscal year ending December 31, 2023. 
  
Smaller reporting companies are able to provide simplified executive compensation disclosure and have certain other reduced 
disclosure obligations, including, among other things, being permitted to provide only two years of audited financial statements in our 
Annual Report on Form 10-K/A, with correspondingly reduced “Management’s Discussion and Analysis of Financial Condition and 
Results of Operations”; and not being required to furnish a stock performance graph in our annual report. 
  
We may choose to take advantage of some, but not all, of the available exemptions. We have taken advantage of reduced reporting 
burdens in our other filings with the Securities and Exchange Commission. We cannot predict whether investors will find our common 
stock less attractive if we rely on certain or all of these exemptions. If some investors find our common stock less attractive as a result, 
there may be a less active trading market for our common stock and our stock price may be more volatile. 
  
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds. 
  
The Company made no unregistered sales of securities during the quarter covered by this report that have not previously been 
disclosed in a Current Report on Form 8-K. 
  
Item 3. Defaults Upon Senior Securities. 
  
Not applicable. 
  
Item 4. Mine Safety Disclosures. 
  
Not applicable. 
  
  
Item 5. Other Information. 
  
None. 
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Item 6. Exhibits. 
  

EXHIBIT INDEX  
  

  
      

Incorporated by 
Reference 

    

Exhibit 
No. 

  Description   Form   Exhibit   
Filing 
Date 

  
Filed/Furnished 

Herewith 
2.1   Plan of Arrangement.   8-K   2.1   9/18/2023     
3.1   Articles of Domestication.    8-K   3.1   9/18/2023     
3.2   Articles of Incorporation of Planet 13 Holdings Inc., a Nevada corporation.    8-K   3.2   9/18/2023     
3.3   Bylaws of Planet 13 Holdings Inc., a Nevada corporation.    8-K   3.3   9/18/2023     

4.1   
Specimen Common Stock Certificate of Planet 13 Holdings Inc., a Nevada 
corporation. 

  8-K   4.1   9/18/2023     

10.1#   

Membership Interest Purchase Agreement, dated August 28, 2023, by and 
between Planet 13 Holdings Inc., VidaCann LLC, Loop’s Dispensaries, LLC, 
Ray of Hope 4 Florida, LLC, Loop’s Nursery & Greenhouses, Inc., David 
Loop and Mark Ascik and David Loop, solely in his capacity as Seller 
Representative.  

  8-K   10.1   8/29/2023   ✓ 

10.2   Planet 13 Holdings Inc. 2023 Equity Incentive Plan.    8-K   10.1   9/18/2023     

10.3   
Form of Incentive Stock Option Agreement under the Planet 13 Holdings Inc. 
2023 Equity Incentive Plan. 

  8-K   10.2   9/18/2023     

10.4   
Form of Non-Qualified Stock Option Agreement under the Planet 13 Holdings 
Inc. 2023 Equity Incentive Plan.  

  8-K   10.3   9/18/2023     

10.5   
Form of Restricted Stock Unit Agreement under the Planet 13 Holdings Inc. 
2023 Equity Incentive Plan. 

  8-K   10.4   9/18/2023     

31.1 
  
Certification of Principal Executive Officer (Robert Groesbeck) pursuant to 
Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as 
adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. 

               ✓ 

31.2 
  
Certification of Principal Executive Officer (Larry Scheffler) pursuant to 
Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as 
adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. 

               ✓ 

31.3 
  
Certification of Principal Financial Officer pursuant to Rules 13a-14(a) and 
15d-14(a) under the Securities Exchange Act of 1934, as adopted pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002. 

               ✓ 

32.1 
  
Certification of Principal Executive Officers and Principal Financial Officer 
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the 
Sarbanes-Oxley Act of 2002. 

               ✓ 

101.INS   Inline XBRL Instance Document                 
101.SCH   Inline XBRL Taxonomy Extension Schema Document                 
101.CAL   Inline XBRL Taxonomy Extension Calculation Linkbase Document                 
101.DEF   Inline XBRL Taxonomy Extension Definition Linkbase Document                 
101.LAB   Inline XBRL Taxonomy Extension Label Linkbase Document                 
101.PRE   Inline XBRL Taxonomy Extension Presentation Linkbase Document                 

104 
  
Cover Page Interactive Data File (embedded within the Inline XBRL and 
contained in Exhibit 101) 

               ✓ 

  
# Certain schedules and exhibits have been omitted from this filing pursuant to Item 601(a)(5) of Regulation S-K. A copy of any 
omitted schedule or exhibit will be furnished to the Securities and Exchange Commission upon request. 
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SIGNATURES 
  
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its 
behalf by the undersigned thereunto duly authorized. 
  
  
Date: February 16, 2024 By: /s/ Robert Groesbeck   
    Robert Groesbeck   
    Co-Chief Executive Officer   
    (Principal Executive Officer)   
        
  By: /s/ Larry Scheffler   
    Larry Scheffler   
    Co-Chief Executive Officer   
    (Principal Executive Officer)   
        
  By: /s/ Dennis Logan   
    Dennis Logan   
    Chief Financial Officer   
    (Principal Financial and Accounting Officer)   
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MEMBERSHIP INTEREST PURCHASE AGREEMENT 
  

This MEMBERSHIP INTEREST PURCHASE AGREEMENT (this “Agreement”), effective as of August 28, 2023; among 
Planet 13 Holdings Inc., a corporation as of the date hereof incorporated under the laws of the Province of British Columbia, Canada 
(“Purchaser”), VidaCann, LLC, a Florida limited liability company (the “Company”), Loop’s Dispensaries, LLC (“Dispensaries”), 
Ray of Hope 4 Florida, LLC (“Ray of Hope”) and Loops Nursery & Greenhouses, Inc. (“Nursery” and together with Ray of Hope and 
Dispensaries, “Sellers”); David Loop (“Loop”) and Mark Ascik (together with Loop, the “Indemnifying Members”), and Loop, solely 
in his capacity as the Seller Representative (as defined herein) pursuant to the terms of this Agreement. Capitalized terms used in this 
Agreement shall have the meanings specified in Article I, or elsewhere in, this Agreement. 
  

RECITALS 
  

WHEREAS, Sellers own 100% of the equity interests of the Company (the “Membership Units”) 
  

WHEREAS, the Company is engaged in the business of cultivating, processing, storing, transporting, and dispensing 
cannabis and leasing and operating cannabis cultivation, processing, fulfillment and storage, and dispensing facilities in the State of 
Florida and the owning of assets and taking of activities incidental thereto (the “Business”); 
  

WHEREAS, Sellers desire to sell the Membership Units to Purchaser, and Purchaser desires to purchase from Sellers the 
Membership Units, subject to the terms and conditions set forth in this Agreement; 
  

WHEREAS, on or prior to the Closing it is currently anticipated that Purchaser will redomesticate from a corporation 
incorporated under the laws of the Province of British Columbia, Canada to a corporation incorporated under the laws of the State of 
Nevada (the “Purchaser Redomestication”); 
  

WHEREAS, in connection with the transactions contemplated hereby, at Closing Purchaser will enter into certain lock-up 
agreements in the form attached hereto as Exhibit A (as amended, restated, modified or supplemented from time to time, the “Lock-up 
Agreements”) with Sellers and the Company Key Members (as defined herein) who, in each case, may ultimately receive Purchaser 
Shares in connection with the consummation of the transactions, to be effective upon the Closing; and 
  

WHEREAS, the parties desire to make certain representations, warranties, covenants, and agreements in connection with the 
Transaction (as defined herein) and the other transactions contemplated by this Agreement and also to prescribe certain terms and 
conditions to the Transaction as set forth in this Agreement. 
  

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows: 
  

  



  
  
  

ARTICLE I 
DEFINITIONS 

  
The following terms have the meanings specified or referred to in this ARTICLE I: 

  
“Accounting Principles” means the definitions, accounting methods, principles, policies, practices, and procedures, including 

classification and estimation methodology, used in the preparation of the Financial Statements. 
  

“Acquisition Proposal” has the meaning set forth in Section 6.7(a). 
  

“Act” means the Florida Limited Liability Company Act. 
  

“Action” means any claim, action, cause of action, demand, lawsuit, arbitration, written inquiry, audit, examination, notice of 
violation, proceeding, litigation, citation, summons, subpoena or investigation of any nature, civil, criminal, administrative, regulatory 
or otherwise, whether at Law or in equity. 
  

“Affiliate” of a Person means any other Person that directly or indirectly, through one or more intermediaries, controls, is 
controlled by, or is under common control with, such Person. The term “control” (including the terms “controlled by” and “under 
common control with”) means the possession, directly or indirectly, of the power to direct or cause the direction of the management 
and policies of a Person, whether through the ownership of voting securities, by Contract, or otherwise. 
  

“Affiliate Contracts” has the meaning set forth in Section 4.27. 
  

“Agreement” has the meaning set forth in the preamble of this Agreement. 
  

“Amended and Restated Lease” means the Amended and Restated Commercial Lease Agreement between the Company and 
Nursery governing certain real property and improvements commonly known as 4844 Racetrack Road, St. Johns, Florida 32259. 
  

“Antitrust Laws” has the meaning set forth in Section 4.5(b). 
  

“Assignable Consideration” means (i) the Closing Consideration paid pursuant to Section 3.1(b), plus (ii) any Purchaser 
Shares issued to Sellers pursuant to Section 3.3. 
  

“Associate” means with respect to any Person, (i) any trust or estate in which such Person has a substantial beneficial interest 
or as to which such Person serves as trustee or in a similar capacity, (ii) any relative of that Person, (iii) any Person who that Person is 
married or with whom that Person is living in a conjugal relationship outside marriage, or (iv) any relative of a Person mentioned in 
clause (iii) who has the same home as that Person. 
  

“Assumed Indebtedness” means the Indebtedness set forth and described on Schedule A. 
  

“Audited Financial Statements” has the meaning set forth in Section 4.7(a). 
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“Balance Sheet” has the meaning set forth in Section 4.7(a). 
  

“Bank Loan Amendment” means the amendment reasonably required by Purchaser in connection with either (i) the loan 
documents between Lafayette State Bank and the Company, or (ii) if the Lafayette State Bank loan has been paid off, the loan 
documents between the Company and Cogent Bank. 
  

“Base Share Consideration” means 78,461,538 Purchaser Shares. 
  

“Benefit Plan” has the meaning set forth in Section 4.22(a). 
  

“Business” has the meaning set forth in the recitals to this Agreement. 
  

“Business Day” means any day except Saturday, Sunday or any other day on which commercial banks located in New York, 
New York or Toronto, Ontario or Vancouver, British Columbia are authorized or required by Law to be closed for business. 
  

“Canadian Securities Laws” means, collectively, (a) the Securities Act (Ontario) and all other applicable securities Laws of 
each of the provinces of Canada and the respective regulations, instruments and rules made under those securities Laws, together with 
all applicable published policy statements, notices, blanket orders and rulings of the securities commission or similar regulatory 
authority in each such jurisdiction; and (b) the rules and policies of the CSE. 
  

“Canadian Securities Regulatory Authorities” means the Ontario Securities Commission, and any other applicable securities 
commissions or similar securities regulatory authority of a province of Canada, and the CSE. 
  

“Cannabis Consents” means any and all consents or other requirements of any Governmental Authority or under any Permit 
held by the Company in connection with the business of the Company in the cannabis industry. 
  

“Cap Amount” has the meaning set forth in Section 9.4(a). 
  

“CARES Act” means the Coronavirus Aid, Relief, and Economic Security Act (as the same may be amended or modified). 
  

“Cash” means all cash and cash equivalents of the Company minus all cash and cash equivalents of the Company required to 
pay all outstanding checks issued by the Company on or prior to the Closing, plus all bank deposits or checks deposited prior to the 
Closing, but that have not cleared as of the Closing, all calculated in accordance with the Accounting Principles. 
  

“Cash Requirement” has the meaning set forth in Section 3.2(b)(ii). 
  

“CAT Generator” means that one (1) Caterpillar C9 Generator Set S/N: RZ900535. 
  

“CAT Generator Contract” means that certain Installment Sale Contract (Contract Number 001-70098225), dated May 10, 
2023, by and between Ring Power Corporation and Nursery, as assigned by Ring Power Corporation to Caterpillar Financial Services 
Corporation, pursuant to 
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that certain Assignment of Installment Sale Contract (without recourse), dated May 24, 2023, which has a recorded lien in its favor 
against the CAT Generator. 
  

“CAT Related Internal Transaction” has the meaning set forth in Section 6.1(a). 
  

“CERCLA” means the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended by 
the Superfund Amendments and Reauthorization Act of 1986, 42 U.S.C. §§ 9601 et seq. 
  

“Closing” has the meaning set forth in Section 2.2(a). 
  

“Closing Cash Deficit” means the sum of the Minimum Cash Deficit and Estimated Closing Indebtedness minus the Closing 
Cash Payment; provided, however, that Closing Cash Deficit must be a positive number. 
  

“Closing Cash Payment” means $4,000,000. 
  

“Closing Consideration” has the meaning set forth in Section 3.1(b). 
  

“Closing Date” has the meaning set forth in Section 2.2(a). 
  

“Closing Share Consideration” has the meaning set forth in Section 3.1(b). 
  

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

“Company” has the meaning set forth in the preamble of this Agreement. 
  

“Company Disclosure Schedule” means the disclosure schedules delivered by the Company concurrently with the execution 
and delivery of this Agreement and further updated and delivered concurrently with the Closing. 
  

“Company Fundamental Representations” means the representations and warranties set forth in Section 4.1 (Organization 
and Authority), Section 4.2 (Capitalization), Section 4.3 (Equity Commitments), Section 4.4 (Ownership of Equity), Section 4.5 (Non-
Contravention; Governmental Consents), Section 4.6 (No Subsidiaries), Section 4.11(a) (Title to Assets), Section 4.24 (Taxes), and 
Section 4.26 (Brokers or Finders). 
  

“Company Intellectual Property” has the meaning set forth in Section 4.13(a). 
  

“Company IP Agreements” means all licenses, sublicenses, consent to use agreements, settlements, coexistence agreements, 
covenants not to sue, waivers, releases, permissions and other Contracts, whether written or oral, relating to Intellectual Property to 
which the Company is a party, beneficiary, licensee or otherwise bound, but excluding all licenses for commercially available, off the 
shelf software. 
  

“Company IT Systems” means all software, computer hardware, servers, networks, platforms, peripherals, and similar or 
related items of automated, computerized, or other information technology networks and systems (including mobile or handheld 
devices, point-of- 
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sale systems, telecommunications networks and systems for voice, data, and video) owned, leased, licensed, or used (including 
through cloud-based or other third-party service providers) by the Company. 
  

“Company Key Members” means each Indemnifying Member, Bobby Loehr, and all Seller Owners set forth on Schedule B; 
provided, however, with respect to Bobby Loehr, if he certifies at Closing that no other Seller Owner is an Affiliate or Associate of 
his, then he will not be deemed to be a Company Key Member. 
  

“Company Material Adverse Effect” means any event, occurrence, fact, condition, or change that is, or would reasonably be 
expected to become, individually or in the aggregate, materially adverse to: (a) the business, results of operations, condition (financial 
or otherwise), or assets of the Company, taken as a whole; or (b) the ability of the Company to consummate the transactions 
contemplated hereby on a timely basis; provided, however, that, for the purposes of clause (a), a Company Material Adverse Effect 
shall not be deemed to include events, occurrences, facts, conditions or changes arising out of, relating to, or resulting from: (i) 
changes generally affecting the economy, financial, or securities markets (including any epidemic, pandemic or disease outbreak 
(including with respect to or as a result of COVID-19) or any escalation or worsening of any of the foregoing); (ii) the announcement 
of the transactions contemplated by this Agreement; (iii) any outbreak or escalation of war or any act of terrorism; or (iv) general 
conditions in the industry in which the Company operates; provided, further, however, that any event, change, and effect referred to in 
clauses (i) or (iii) immediately above shall be taken into account in determining whether a Company Material Adverse Effect has 
occurred or would reasonably be expected to occur only to the extent that such event, change, or effect has a disproportionate effect on 
the Company, taken as a whole, compared to other participants in the cannabis industry in the United States. 
  

“Company’s Inventory” has the meaning set forth in Section 4.15. 
  

“Contracts” means all contracts, leases, deeds, mortgages, licenses, instruments, notes, commitments, undertakings, 
indentures, joint ventures and all other agreements, commitments and legally binding arrangements, whether written or oral. 
  

“Control Person” has the meaning set forth in Section 4.34(a)(i). 
  

“CSE” means the Canadian Securities Exchange. 
  

“Direct Claim” has the meaning set forth in Section 9.5(c). 
  

“Dollars”, “USD”, or “$” means the lawful currency of the United States and not Canadian Dollars. 
  

“EDGAR” has the meaning set forth in Section 5.6(a). 
  

“Effective Time” means 12:01 AM Eastern Time on the Closing Date. 
  

“Encumbrance” means any charge, claim, community property interest, pledge, condition, equitable interest, lien (statutory or 
other), option, security interest, mortgage, easement, lease, 
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encroachment, right of way, right of first refusal, or restriction of any kind, including any restriction on use, voting, transfer, receipt of 
income or exercise of any other attribute of ownership. 
  

“End Date” has the meaning set forth in Section 10.1(c). 
  

“Environmental Claim” means any Action, Governmental Order, lien, fine, penalty, or, as to each, any settlement or 
judgment arising therefrom, by or from any Person alleging Liability of whatever kind or nature (including Liability or responsibility 
for the costs of enforcement proceedings, investigations, cleanup, governmental response, removal or remediation, natural resources 
damages, property damages, personal injuries, medical monitoring, penalties, contribution, indemnification and injunctive relief) 
arising out of, based on or resulting from: (a) the presence, Release of, or exposure to, any Hazardous Materials; or (b) any actual or 
alleged non-compliance with any Environmental Law or term or condition of any Environmental Permit. 
  

“Environmental Law” means any applicable Law, and any Governmental Order, Contract, or binding agreement with any 
Governmental Authority: (a) relating to pollution (or the cleanup thereof) or the protection of natural resources, endangered or 
threatened species, human health or safety, or the environment (including ambient air, soil, surface water or groundwater, or 
subsurface strata); or (b) concerning the presence of, exposure to, or the management, manufacture, use, containment, storage, 
recycling, reclamation, reuse, treatment, generation, discharge, transportation, processing, production, disposal or remediation of any 
Hazardous Materials. The term “Environmental Law” includes, without limitation, the following (including their implementing 
regulations and any state analogs): CERCLA; the Solid Waste Disposal Act, as amended by the Resource Conservation and Recovery 
Act of 1976, as amended by the Hazardous and Solid Waste Amendments of 1984, 42 U.S.C. §§ 6901 et seq.; the Federal Water 
Pollution Control Act of 1972, as amended by the Clean Water Act of 1977, 33 U.S.C. §§ 1251 et seq.; the Toxic Substances Control 
Act of 1976, as amended, 15 U.S.C. §§ 2601 et seq.; the Emergency Planning and Community Right-to-Know Act of 1986, 42 U.S.C. 
§§ 11001 et seq.; the Clean Air Act of 1966, as amended by the Clean Air Act Amendments of 1990, 42 U.S.C. §§ 7401 et seq.; and 
the Occupational Safety and Health Act of 1970, as amended, 29 U.S.C. §§ 651 et seq. 
  

“Environmental Notice” means any written notice of violation or infraction, or written notice respecting any Environmental 
Claim, including if relating to actual or alleged non-compliance with any Environmental Law or any term or condition of any 
Environmental Permit. 
  

“Environmental Permit” means any Permit, letter, clearance, consent, waiver, closure, exemption, decision or other action 
required under or issued, granted, given, authorized by or made pursuant to Environmental Law. 
  

“Equipment Lease” means any lease agreement under which the Company finances the use or acquisition of machinery or 
equipment, as disclosed on the Financial Statements. 
  

“Equity” means capital interests of any kind (including shares of stock, membership interests or other interests representing 
the equity in a limited liability company, corporation, partnership or other legal entity) and Equity Commitments. 
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“Equity Commitments” means (a) options, RSUs, DSUs, warrants, convertible securities, exchangeable securities, 
subscription rights, conversion rights, exchange rights, or other agreements, commitments or rights that could require a Person to issue 
any of its Equity or to sell any Equity it owns in another Person; (b) any other securities convertible into, exchangeable or exercisable 
for, or representing the right to subscribe for any Equity of a Person or owned by a Person; (c) statutory preemptive rights or 
preemptive rights granted under a Person’s Organizational Documents; (d) stock appreciation rights, phantom stock, profit 
participation, or other similar rights with respect to a Person; and (e) any rights to participate in the appreciation of 
  

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the regulations promulgated 
thereunder. 
  

“ERISA Affiliate” means any trade or business (whether or not incorporated) (a) under common control within the meaning 
of Section 4001(b)(1) of ERISA with the Company or (b) which together with the Company, would be treated as a single employer 
within the meaning of Section 414(b), (c), (m) or (o) of the Code. 
  

“Estimated Balance Sheet” has the meaning set forth in Section 3.3(a). 
  

“Estimated Cash” has the meaning set forth in Section 3.3(a). 
  

“Estimated Closing Indebtedness” has the meaning set forth in Section 3.3(a). 
  

“Estimated Closing Statement” has the meaning set forth in Section 3.3(a). 
  

“Estimated Closing Working Capital” has the meaning set forth in Section 3.3(a). 
  

“Exchange Act” means the United States Securities Exchange Act of 1934, as amended. 
  

“FFCRA” means the Families First Coronavirus Response Act (as the same may be amended or modified). 
  

“Final Balance Sheet” has the meaning set forth in Section 3.3(b). 
  

“Final Calculations” has the meaning set forth in Section 3.3(b). 
  

“Final Cash” has the meaning set forth in Section 3.3(b). 
  

“Final Closing Indebtedness” has the meaning set forth in Section 3.3(b). 
  

“Final Closing Share Consideration” has the meaning set forth in Section 3.3(b). 
  

“Final Closing Working Capital” has the meaning set forth in Section 3.3(b). 
  

“Financial Statements” has the meaning set forth in Section 4.7(a). 
  

“Finder’s Shares” means 1,307,698 Purchaser Shares to be issued to Sellers’ Finder as set forth in Section 3.2. 
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“Finder Representation Letter” has the meaning set forth in Section 2.2(c)(iii). 
  

“Floor Amount” has the meaning set forth in Section 9.4(a). 
  

“Floracann Supplements” means Floracann Supplements, LLC, a Florida limited liability company. 
  

“GAAP” means United States generally accepted accounting principles in effect from time to time. 
  

“General Enforceability Exceptions” means enforcement may be limited by bankruptcy, insolvency, reorganization, 
moratorium or other similar Laws affecting enforcement of creditors’ rights generally and by general principles of equity (including 
the possibility of unavailability of specific performance or injunctive relief), regardless of whether applied in a proceeding at Law or 
in equity. 
  

“Governmental Antitrust Authority” has the meaning set forth in Section 6.7(b). 
  

“Governmental Authority” means any federal, national, supranational, state, provincial, local, foreign or other government, 
political subdivision, governmental, regulatory or administrative authority, agency, department, ministry, board, commission, stock 
exchange, task force or any court, tribunal, judicial, self-regulated organization or other non-governmental regulatory authority or 
quasi-governmental authority (to the extent that the rules, regulations or orders of such organization or authority have the force of 
Law), or any arbitrator or arbitral body, court or tribunal of competent jurisdiction, customs and any other regulatory or administrative 
equivalent governmental entity in any country or territory with jurisdiction over the Company, including processes for the production, 
development, testing, manufacture, packaging, labeling, distribution, marketing or use of the products related to the business 
(including the Business) of the Company, and the Federal Trade Commission, Antitrust Division of the U.S. Department of Justice 
and any other regulatory or administrative equivalent governmental entity in any country or territory with jurisdiction over antitrust or 
other competition matters. 
  

“Governmental Order” means any order, writ, judgment, injunction, decree, stipulation, determination or award entered by or 
with any Governmental Authority. 
  

“Guarantee” means, with respect to any Person, (a) any guarantee of the payment or performance of, or any contingent 
obligation in respect of, any Indebtedness or other Liability of any other Person; (b) any other arrangement whereby credit is extended 
to any obligor (other than such Person) on the basis of any promise, obligation, commitment or undertaking of such Person (i) to pay 
the Indebtedness or other Liability of such obligor, (ii) to purchase any obligation owed by such obligor, (iii) to purchase or lease 
assets under circumstances that are designed to enable such obligor to discharge one or more of its obligations, Indebtedness or 
Liabilities or (iv) to maintain the capital, working capital, solvency or general financial condition of such obligor; and (c) any Liability 
as a general partner of a partnership or as a venturer in a joint venture in respect of Indebtedness, Liabilities or other obligations of 
such partnership or venture. 
  

“Hazardous Materials” means: (a) substances that are defined or listed in, or otherwise classified pursuant to, any applicable 
Environmental Laws as “hazardous substances,” “hazardous 
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materials,” “hazardous wastes,” “toxic substances” or any other formulation intended to define, list or classify substances by reason of 
deleterious properties such as ignitability, corrosivity, reactivity, carcinogenicity, reproductive toxicity or extraction procedure 
toxicity; (b) oil, petroleum or petroleum derived substances; (c) any flammable substances or explosives or any radioactive materials; 
and (d) any substance, liquid, gas or vapor (in isolation or combined) deemed to be a pollutant by the enforcing Governmental 
Authority. 
  

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended. 
  

“Improvements” has the meaning set forth in Section 4.12(c). 
  

“Income Tax Return” means a Tax Return filed or required to be filed in connection with the determination, assessment or 
collection of any Income Tax of any party or the administration of any Laws or administrative requirements relating to any Income 
Tax. 
  

“Income Taxes” means Taxes (a) imposed on, or with reference to, net income or gross receipts, or (b) imposed on, or with 
reference to, multiple bases including net income or gross receipts. 
  

“Indebtedness” means, with respect to the Company, all obligations (including all obligations in respect of principal, accrued 
interest, penalties, fees and premiums) of the Company, whether direct or indirect, consisting of: (a) funded indebtedness for borrowed 
money, whether current, short-term or long-term and whether secured or unsecured, or for the deferred purchase price of property or 
services (including any “earn-out” or similar payments but excluding trade payables incurred in the Ordinary Course of Business), 
related accrued interest and prepayment penalties; (b) funded indebtedness evidenced by any note, bond, debenture or other debt 
security, related accrued interest and prepayment penalties; (c) advances made to employees or companies other than in the Ordinary 
Course of Business; (d) deferred rent liabilities recorded in accordance with GAAP; (e) capital leases or leases that would be 
characterized as capital leases under GAAP, provided however, that operating leases even if longer than one (1) year are not 
considered capital leases for purposes of this definition; (f) for Taxes payable by the Company and accrued prior to or on the Closing 
Date (other than Taxes that are taken into account as current Tax liabilities in Net Working Capital as finally determined pursuant to 
Section 3.3); (g) Transaction Expenses; (h) in the nature of Guarantees of the obligations described in clauses (a) through (g) above of 
any other Person, including, without limitation, any Affiliate of the Company; (i) any indebtedness referred to in clauses (a) through 
(h) above of any Person that is secured by any Encumbrance upon any property or asset owned by the Company as of such date; and 
(j) any accrued Liabilities for any obligation described in clauses (a) through (i) above. 
  

“Indemnified Party” has the meaning set forth in Section 9.5. 
  

“Indemnifying Members” has the meaning set forth in the preamble of this Agreement. 
  

“Indemnifying Party” has the meaning set forth in Section 9.5. 
  

“Independent Accountant” has the meaning set forth in Section 3.3(d). 
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“Insurance Policies” has the meaning set forth in Section 4.18. 
  

“Intellectual Property” has the meaning set forth in Section 4.13(a). 
  

“Intellectual Property Registrations” means the Company’s Intellectual Property that is subject to any issuance, registration, 
application or other filing by, to or with any Governmental Authority or authorized private registrar in any jurisdiction, including 
registered trademarks, domain names and copyrights, issued and reissued patents and pending applications for any of the foregoing. 
  

“Interim Financial Statements” has the meaning set forth in Section 4.7(a). 
  

“Interim Financial Statements Date” has the meaning set forth in Section 4.7(a). 
  

“Internal Controls” has the meaning set forth in Section 4.7(b). 
  

“Knowledge” or “Knowledge of the Company” or any other similar knowledge qualification means the knowledge of Mark 
Ascik, David Loop, Bobby Loehr and Leighton Loop a/k/a Leighton Miller, after due inquiry. 
  

“Law(s)” means any statute, law, ordinance, regulation, rule, agency staff reports or guidelines, code, order, constitution, 
treaty, common law, judgment, decree, other requirement or rule of law of any Governmental Authority; provided, that, any time that 
the term “Law” is used herein any statute, law, ordinance, regulation, rule, code, order, constitution, treaty, common law, judgment, 
decree, other requirement, prohibition, or rule of United States federal government relating to cannabis is excluded therefrom. 
  

“Lease” shall mean all leases, subleases, licenses, concessions, and other agreements (written or oral) under which the 
Company holds any Leased Real Estate, including the right to all security deposits and other amounts and instruments deposited by or 
on behalf of the Company thereunder. 
  

“Leased Real Estate” shall mean all leasehold or subleasehold estates and other rights to use or occupy any land, buildings, 
structures, improvements, fixtures, or other interest in real property held by the Company. 
  

“Liabilities” has the meaning set forth in Section 4.8. 
  

“Licensed Intellectual Property” has the meaning set forth in Section 4.13(a). 
  

“Lock-up Agreements” has the meaning set forth in the recitals to this Agreement. 
  

“Losses” means losses, damages, Liabilities, deficiencies, Actions, judgments, interest, awards, penalties, fines, costs or 
expenses of whatever kind, including without limitation, reasonable attorneys’ fees, direct, incidental and consequential damages, the 
cost of enforcing any right to indemnification hereunder and the cost of pursuing any insurance providers. 
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“Malware” means any virus, Trojan horse, worm, backdoor, root kit, advanced persistent threat, time bomb, drop dead 
device, ransomware, or any other malicious code or device. 
  

“Material Contracts” has the meaning set forth in Section 4.10(a). 
  

“Material Customers” has the meaning set forth in Section 4.17(a). 
  

“Material Suppliers” has the meaning set forth in Section 4.17(b). 
  

“Measurement Time” means 11:59pm Eastern Time on the day immediately preceding the Closing Date. 
  

“Membership Units” has the meaning set forth in the recitals to this Agreement. 
  

“Minimum Cash Deficit” has the meaning set forth in Section 3.2(b)(ii). 
  

“MMTC License” means Florida Medical Marijuana Treatment Center license number MMTC-2016-0006. 
  

“Money Laundering Laws” has the meaning set forth in Section 4.30. 
  

“Monthly Financial Statements” has the meaning set forth in Section 6.8. 
  

“Net Working Capital” means the sum of (a) a positive amount equal to the current assets of the Company (excluding Cash), 
and (b) a negative amount equal to the current liabilities of the Company, each as calculated in accordance with GAAP, using the 
Accounting Principles, and shall consist only of the line items set forth on Schedule C attached hereto, determined as of the 
Measurement Time. Notwithstanding the foregoing, for purposes of calculating Net Working Capital, current assets and current 
liabilities shall exclude any Indebtedness. 
  

“Objection Notice” has the meaning set forth on Section 3.3(c). 
  

“Ordinary Course of Business” means, in respect of any Person, the ordinary course of such Person’s business, as conducted 
by such Person in accordance with past practice and undertaken by such Person in good faith and not for purposes of evading any 
covenant or restriction in this Agreement or any of the Transaction Documents. 
  

“Organizational Documents” means (a) in the case of a Person that is a corporation, its articles or certificate of incorporation 
and its by-laws, regulations or similar governing instruments required by the Laws of its jurisdiction of formation or organization; (b) 
in the case of a Person that is a partnership, its articles or certificate of partnership, formation or association, and its partnership 
agreement (in each case, limited, limited liability, general or otherwise); (c) in the case of a Person that is a limited liability company, 
its articles or certificate of formation or organization, and its limited liability company agreement or operating agreement; and (d) in 
the case of a Person that is not a corporation, partnership (limited, limited liability, general or otherwise), limited liability company or 
natural Person, its governing instruments as required or contemplated by the Laws of its jurisdiction of organization. 
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“Owned Real Estate” shall mean all land, together with all buildings, structures, fixtures, and improvements located thereon 
and all easements, rights of way, and appurtenances relating thereto, (a) owned by the Company or any of its subsidiaries, (b) which 
the Company or any of its subsidiaries (i) is party to an executed purchase agreement to acquire such land, or (ii) is the beneficial 
holder of a right or option, whether matured or un-matured, to purchase or acquire an interest in such land. 
  

“Payoff Letters” has the meaning set forth in Section 3.3(a)(ii). 
  

“Permits” means all permits, licenses, franchises, approvals, authorizations, registrations, certificates, variances and similar 
rights obtained, or required to be obtained, from any Governmental Authorities in order to conduct the Business, provided, that, any 
time that the term “Permit” is used herein any statute, law, ordinance, regulation, rule, code, order, constitution, treaty, common law, 
judgment, decree, other requirement, prohibition, or rule of United States federal government relating to cannabis is excluded 
therefrom. 
  

“Permitted Encumbrances” means, collectively, (a) Encumbrances for inchoate mechanics’ and materialmen’s liens for 
construction in progress and workmen’s, repairmen’s, warehousemen’s and carriers’ liens arising in the Ordinary Course of Business 
and not for amounts then due but unpaid; (b) Encumbrances under any Equipment Lease; and (c) Encumbrances for Taxes not yet 
delinquent or the amount or validity of which is being contested in good faith by appropriate proceedings, provided adequate reserves 
have been established for such contested Encumbrances for Taxes in accordance with GAAP. 
  

“Person” means an individual, corporation, partnership, joint venture, limited liability company, Governmental Authority, 
unincorporated organization, trust, association or other entity. 
  

“Personal Data” means any piece of information that (a) by itself or in combination with other information, identifies, relates 
to, describes, or is capable of, directly or indirectly, identifying, locating or contacting a natural person; or (b) is considered 
“personally identifiable information”, “individually identifiable health information”, “protected health information”, “personal data”, 
“protected data”, “non-public personal information”, “personal information” or any similar category of protected information or data 
under any applicable Privacy Law, including all medical information protected by applicable Privacy Law. 
  

“Platform Agreements” has the meaning set forth in Section 4.13(h). 
  

“Post-Closing Adjustment Amount” means (1) (x) the Post-Closing Share Adjustment Amount multiplied by (y) the Price Per 
Share, plus (2) the Post-Closing Cash Adjustment Amount. 
  

“Post-Closing Cash Adjustment Amount” has the meaning set forth in Section 3.3(b). 
  

“Post-Closing Share Adjustment Amount” has the meaning set forth in Section 3.3(b). 
  

“Post-Closing Statement” has the meaning set forth in Section 3.3(b). 
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“Post-Closing Tax Period” means any taxable period beginning after the Closing Date and, with respect to any taxable period 
beginning before and ending after the Closing Date, the portion of such taxable period beginning after the Closing Date. 
  

“Pre-Closing Financial Statements” has the meaning set forth in Section 6.8. 
  

“Pre-Closing Income Tax Returns” has the meaning set forth in Section 7.4(b). 
  

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date and, with respect to any taxable 
period beginning before and ending after the Closing Date, the portion of such taxable period ending on and including the Closing 
Date. 
  

“Price Per Share” means, solely for purposes of the adjustment provisions in Section 3.2 and Section 3.3 hereof, $0.65. 
  

“Privacy Laws” means each Law (a) applicable to the protection, privacy and/or Processing of Personal Data, including 
Payment Card Industry Data Security Standards, the Health Insurance Portability and Accountability Act of 1996, as amended, 
applicable state medical privacy Laws, the Telephone Consumer Protection Act, the CAN-SPAM Act, the California Consumer 
Privacy Act, as amended, the General Data Protection Regulation (Regulation (EU) 2016/679), the Canadian Anti-Spam Law, and the 
Personal Information Protection and Electronic Documents Act of Canada; (b) that contains and/or triggers a duty or obligation to 
protect the rights of an individual whose Personal Data is being Processed; or (c) that triggers a duty or obligation to notify a 
Governmental Authority or an individual whose Personal Data has been, or may have been, the subject of a Security Incident. 
Additionally, the term “Privacy Laws” includes all applicable Federal Trade Commission guidelines and agency staff reports relating 
to privacy or the security of Personal Data. 
  

“Privacy Notices” means any internal and external notices, policies, disclosures, or public statements or representations by 
the Company with respect to any Processing of Personal Data by or on behalf of the Company or the Company’s practices related to 
data privacy, data handling, Personal Data inquiries or requests, or information security. 
  

“Pro Rata Portion” means, (i) with respect to each Seller, a fraction, the numerator of which is the number of Membership 
Units held by such Seller, and the denominator of which is the aggregate number of Membership Units held by all Sellers, and (ii) 
with respect to each Seller Owner, a fraction, the numerator of which is the number of Equity securities held by such Seller Owner in a 
particular Seller, and the denominator of which is the aggregate number of Equity securities held by all Seller Owners in such Seller. 
  

“Process”, “Processed” or “Processing” means, with respect to data, any operation(s) performed on Personal Data or other 
data, including the creation, use, collection, processing, access, storage, recording, organization, structuring, adaption, alteration, 
transfer, retrieval, consultation, disclosure, transmission, dissemination, restriction, deletion, erasure, destruction or combination of 
such data. 
  

“Purchaser” has the meaning set forth in the preamble of this Agreement. 
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“Purchaser Disclosure Schedule” means the disclosure schedules delivered by the Purchaser concurrently with the execution 
and delivery of this Agreement and further updated and delivered concurrently with the Closing. 
  

“Purchaser Exclusions” has the meaning set forth in Section 9.4(a). 
  

“Purchaser Fundamental Representations” means the representations and warranties of Purchaser set forth in Section 5.1 
(Organization and Authority), Section 5.2 (Non-Contravention; Consents), Section 5.3 (Capitalization), and Section 5.4 (Brokers or 
Finders). 
  

“Purchaser Indemnitees” has the meaning set forth in Section 9.2. 
  

“Purchaser Material Adverse Effect” means any event, occurrence, fact, condition, or change that is, or would reasonably be 
expected to become, individually or in the aggregate, materially adverse to: (a) the business, results of operations, condition (financial 
or otherwise), or assets of Purchaser and its subsidiaries, taken as a whole; or (b) the ability of Purchaser to consummate the 
transactions contemplated hereby on a timely basis; provided, however, that, for the purposes of clause (a), a Purchaser Material 
Adverse Effect shall not be deemed to include events, occurrences, facts, conditions, or changes arising out of, relating to, or resulting 
from: (i) changes generally affecting the economy, financial, or securities markets (including any epidemic, pandemic or disease 
outbreak (including with respect to or as a result of COVID-19) or any escalation or worsening of any of the foregoing); (ii) the 
announcement of the transactions contemplated by this Agreement; (iii) any outbreak or escalation of war or any act of terrorism; (iv) 
general conditions in the industry in which Purchaser and its subsidiaries operate; (v) any failure, in and of itself, by Purchaser to meet 
any internal or published projections, forecasts, estimates, or predictions in respect of revenues, earnings, or other financial or 
operating metrics for any period (it being understood that the facts or occurrences giving rise to or contributing to such failure may be 
deemed to constitute, or be taken into account in determining whether there has been or would reasonably be expected to become, a 
Purchaser Material Adverse Effect, to the extent permitted by this definition and not otherwise excepted by a clause of this proviso); 
or (vi) any change, in and of itself, in the market price or trading volume of Purchaser’s securities or in its credit ratings (it being 
understood that the facts or occurrences giving rise to or contributing to such change may be deemed to constitute, or be taken into 
account in determining whether there has been or would reasonably be expected to become, a Purchaser Material Adverse Effect, to 
the extent permitted by this definition and not otherwise excepted by a clause of this proviso), provided, further, however, that any 
event, change, and effect referred to in clauses (i), (iii), or (iv) immediately above shall be taken into account in determining whether a 
Purchaser Material Adverse Effect has occurred or would reasonably be expected to occur to the extent that such event, change, or 
effect has a disproportionate effect on Purchaser and its subsidiaries, taken as a whole, compared to other participants in the industries 
in which Purchaser and its subsidiaries conduct their businesses. 
  

“Purchaser Public Disclosure Record” means (a) each of the following documents, in the form they were filed with the SEC 
and including any amendments thereto filed with the SEC: (i) Purchaser’s Annual Report on Form 10-K for the fiscal year ended 
December 31, 2022 and each Annual Report on Form 10-K filed after the date of this Agreement but before the Closing Date; (ii) 
Purchaser’s quarterly report on Form 10-Q for the quarter ended March 31, 2023 and June 30, 
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2023 and each Purchaser’s quarterly report on Form 10-Q filed after the date of this Agreement but before the Closing Date; (iii) 
Purchaser’s current reports on Form 8-K (excluding any current reports or portions thereof that are furnished, and not filed, pursuant 
to Item 2.02 or Item 7.01 of Form 8-K, and any related exhibits) filed with the SEC after December 31, 2022 (including such reports 
filed by Purchaser after the date of this Agreement but before the Closing Date); (iv) Purchaser’s proxy statement on Schedule 14A 
filed with the SEC on June 22, 2023 and (b) all documents and instruments filed by Purchaser with the Canadian Securities Regulatory 
Authorities, including documents available on SEDAR+ from January 1, 2021. 
  

“Purchaser Redomestication” has the meaning set forth in the recitals to this Agreement. 
  

“Purchaser Shares” means the common shares, or, if the Purchaser Redomestication is effectuated, the common stock, of 
Purchaser, publicly traded on the CSE under the ticker symbol PLTH (or, if not then traded on the CSE, on the principal securities 
exchange on which the Purchaser Shares are at the time listed). 
  

“Purchaser Third Party Consents” has the meaning set forth in Section 5.2(b). 
  

“Racetrack Landlord” has the meaning set forth in the definition of Amended and Restated Lease. 
  

“Real Property” means the Leased Real Estate. 
  

“Related Employee” has the meaning set forth in Section 4.23(a). 
  

“Related Party Debt” has the meaning set forth in Section 6.13. 
  

“Release” means any actual or threatened release, spilling, leaking, pumping, pouring, emitting, emptying, discharging, 
injecting, escaping, leaching, dumping, abandonment, disposing or allowing to escape or migrate into or through the environment 
(including, without limitation, ambient air (indoor or outdoor), surface water, groundwater, land surface or subsurface strata or within 
any building, structure, facility or fixture). 
  

“Reporting Jurisdictions” has the meaning set forth in Section 5.6(b). 
  

“Representation Letter” means the letter, including an investor questionnaire and Internal Revenue Service Form W-9, to be 
delivered by each Person making representations relating to Section 4(a)(2) or Regulation D of the Securities Act, as applicable, and 
related United States and Canadian securities matters, in a form agreed by Purchaser and Company. 
  

“Representative” means, with respect to any Person, any and all directors, managing members, managers, officers, 
employees, consultants, financial advisors, counsel, accountants, lobbyists and other agents of such Person. 
  

“Rule 144” means Rule 144 promulgated by the SEC under the Securities Act. 
  

“SALT Election” means an election under applicable state or local Income Tax Law made by or with respect to the Company 
pursuant to which the Company will incur or otherwise be liable 
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for any state or local Tax Liability under applicable state or local Tax Law that would have been borne (in whole or in part) by the 
direct or indirect equity owners of the Company had no such election been made, including any such Income Tax Liability that is 
imposed on the Company as a matter of state or local Income Tax Law and for which an affirmative election is not required (e.g., any 
“Specified Income Tax Payment” as defined by IRS Notice 2020-75). 
  

“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002, as amended. 
  

“SEC” means the United States Securities and Exchange Commission. 
  

“Securities Act” means the United States Securities Act of 1933, as amended. 
  

“Security Incident” means (a) a breach of security, breach of Personal Data, security incident, cybersecurity event or 
equivalent under any Privacy Law; or (b) any other actual or highly suspected unauthorized access, unauthorized acquisition, 
unauthorized destruction, unauthorized deletion, unauthorized disclosure, unauthorized use, unauthorized modification, loss, or 
misappropriation of Personal Data or any Company IT System; or (c) any other compromise of the security, confidentiality, or 
integrity of Personal Data or any Company IT System. 
  

“SEDAR+” has the meaning set forth in Section 5.6(a). 
  

“Seller Exclusions” has the meaning set forth in Section 9.4(b). 
  

“Seller Indemnifying Parties” has the meaning set forth in Section 9.2. 
  

“Seller Indemnitees” has the meaning set forth in Section 9.3. 
  

“Seller Note Payment” means $5,000,000 evidenced by the Seller Notes, which shall serve as a source, but not the sole 
source, for effecting payment and satisfaction of any (a) Post-Closing Adjustment Amount due to Purchaser under Section 3.3(f), and 
(b) indemnification obligations of Sellers under ARTICLE VIII. 
  

“Seller Notes” means the promissory notes between Purchaser and each Seller in the form attached hereto as Exhibit B in the 
aggregate amount of the Seller Note Payment, with each Seller receiving a Seller Note in a principal amount equal to its Pro Rata 
Portion of the Seller Note Payment. 
  

“Seller Owners” means, for each Seller, the holders of 100% of the equity of such Seller. 
  

“Seller Representative” has the meaning set forth in Section 2.3(a). 
  

“Sellers’ Finder” means 9496 7346 Quebec Inc., a Canadian holding company 100% owned by Jenny Jurgutis, or such 
assignee designated by Seller Representative, who, as a condition precedent to such assignment, executes and delivers a signed 
Representation Letter, subject to Purchaser’s consent which will not be unreasonably withheld, conditioned or delayed. 
  

“Set-off” has the meaning set forth in Section 9.7(a). 
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“Set-off Notice Period” has the meaning set forth in Section 9.7(b). 
  

“Settlement Date” has the meaning set forth in Section 3.3(f). 
  

“Straddle Period” has the meaning set forth in Section 7.3. 
  

“Surviving Provisions” means ARTICLE I (Definitions), Section 6.4 (Confidentiality), Section 10.2 (Effect of Termination) 
and ARTICLE XI (Miscellaneous). 
  

“Target Net Working Capital” means $2,776,339.98. 
  

“Tax Claim” has the meaning set forth in Section 7.6. 
  

“Taxes” means (a) all federal, state, local, non-US and other income, gross receipts, sales, use, value added, production, ad 
valorem, transfer, franchise, registration, profits, license, lease, service, service use, withholding, payroll, employment, employee, 
social security (or similar), national insurance contributions, disability, unemployment, estimated, alternative or add-on minimum, 
unclaimed property or escheat obligations (whether or not treated as a tax under Law), excise, severance, environmental, stamp, 
occupation, premium, property (real or personal), real property gains, windfall profits, healthcare (whether or not treated as a tax under 
Law) customs, duties, or other taxes of any kind whatsoever, together with any interest, additions or penalties with respect thereto and 
any interest in respect of such additions or penalties and (b) any Liability for, or with respect to the payment of, any amount of the 
type described in clause (a) of this definition as a result of being a member of an affiliated, consolidated, combined, unitary or similar 
group (including as a result of being a member of an affiliated group within the meaning of Section 1504(a) of the Code or any similar 
provision of state, local, or non-US Tax law), as a result of being a withholding or collection agent, as a result of being a transferee 
(within the meaning of Section 6901 of the Code or any other applicable Law) or successor or by Contract, pursuant to applicable Law 
or otherwise. 
  

“Tax Proceeding” means any audit, examination, investigation, assessment, claim or litigation by a Taxing Authority. 
  

“Tax Return” means any return, declaration, report, claim for refund, information return or statement or other document 
relating or required to be filed with respect to Taxes, including any schedule, workpapers or attachment thereto, and including any 
amendment thereof. 
  

“Taxing Authority” means any Governmental Authority having jurisdiction with respect to any Tax. 
  

“Third Party Claim” has the meaning set forth in Section 9.5(a). 
  

“Third Party Consents” has the meaning set forth in Section 4.5(a). 
  

“Trade Secrets” means trade secrets, know-how, inventions (whether or not patentable), discoveries, improvements, 
technology, business and technical information, databases, data compilations and collections, tools, methods, processes, techniques, 
and other confidential and proprietary information and all rights therein. 
  

17 



  
  

“Transaction” has the meaning set forth in Section 2.1. 
  

“Transaction Consideration” has the meaning set forth in Section 3.1(a). 
  

“Transaction Documents” means this Agreement, the Seller Notes, the Lock-up Agreements, the Representation Letters, any 
document set forth in Section 8.2 or Section 8.3, and any document, instrument, certificate or other agreement entered into in 
connection with any of the foregoing. 
  

“Transaction Expenses” means (a) any Liabilities, fees, costs, expenses of, payments made by, or obligations owed or due to 
be paid by, the Company, Sellers or Seller Representative related to or as a result of this Agreement, the Transaction Documents or the 
Transactions, and other related matters to the extent incurred, including, without limitation, any transaction bonus, retention, severance 
and change of control payments or obligations or any other compensatory payments made to any current or former employee or other 
service provider of the Company (collectively, the “Transaction Bonuses”), (b) the aggregate amount of the employer portion of any 
payroll, social security, disability, workers compensation, unemployment or similar Taxes incurred, or to be incurred, by the Company 
in connection with the payment of the Transaction Bonuses, and (c) solely to the extent not paid prior to the Closing, any legal, 
accounting, financial advisory and other third party advisory or consulting fees and other expenses, or any fees or expenses owed to 
any Governmental Authority incurred by the Company, Sellers or Seller Representative in any respect, whether in connection with the 
filing of any required and applicable notices under the HSR Act, in connection with other regulatory approvals, or in connection with 
this Agreement, the Transaction Documents or the Transaction, and other related matters to the extent incurred. 
  

“Transfer Taxes” has the meaning set forth in Section 7.1(b). 
  

“Treasury Regulations” means the regulations promulgated under the Code, as the same may be amended from time to time. 
  

“Union” has the meaning set forth in Section 4.23(b). 
  

“Working Capital Deficit” means the amount by which the Estimated Closing Working Capital is less than the Target Net 
Working Capital. 
  

“Working Capital Surplus” means the amount by which the Estimated Closing Working Capital exceeds the Target Net 
Working Capital. 
  

ARTICLE II 
PURCHASE AND SALE 

  
Section 2.1    Purchase and Sale. Pursuant to the terms and subject to the conditions of this Agreement, as of the 

Effective Time, each Seller, on a several basis, shall sell to Purchaser, and Purchaser shall purchase from each Seller, the Membership 
Units, free and clear of all Encumbrances (the “Transaction”). 
  

Section 2.2    Closing. 
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(a)    Pursuant to the terms and subject to the conditions set forth herein, the closing of the Transaction (the 
“Closing”) will take place as soon as practicable (and, in any event, within three (3) Business Days) after the satisfaction or, 
to the extent permitted hereunder, waiver of all conditions to the Transaction set forth in ARTICLE VIII (other than those 
conditions that by their nature are to be satisfied at the Closing, but subject to the satisfaction or, to the extent permitted 
hereunder, waiver of all such conditions), unless this Agreement has been terminated pursuant to its terms or unless another 
time or date is agreed to in writing by the parties hereto. The Closing shall take place remotely by exchange of documents 
and signatures (or their electronic counterparts), unless another place is agreed to in writing by the parties hereto, and shall be 
effective at the Effective Time. The actual date of the Closing is hereinafter referred to as the “Closing Date”. 

  
(b)    All proceedings to be taken and all documents to be executed and delivered by the parties at the Closing shall 

be deemed to have been taken and executed simultaneously and no proceedings shall be deemed taken nor any documents 
executed or delivered until all have been taken, executed and delivered. 

  
(c)    At the Closing, Purchaser shall deliver or cause to be delivered: 

  
(i)    to the Sellers (subject to Section 3.1(b)): 

  

  
1) the Transaction Documents, duly executed by Purchaser, or the Affiliate of Purchaser party 

thereto, as applicable; 
  

  
2) a side letter regarding the nomination of one member of the board of directors of Purchaser by 

Sellers; 
  
  3) evidence that Purchaser has obtained each of the Purchaser Third Party Consents; 
  

  

4) a certificate duly executed by Purchaser, dated as of the Closing Date, that (A) each of the 
preconditions set forth in Sections 8.3(a), 8.3(b) and 8.3(c) have been satisfied; and (B) the 
resolutions of the board of directors of Purchaser attached thereto unanimously authorizing 
the execution, delivery and performance of its obligations under and in connection with the 
Transaction are true, correct and complete; and 

  

  
5) each Seller’s Pro Rata Portion of the Closing Consideration and Pro Rata Portion of the Seller 

Notes. 
  

(ii)    payment of the Estimated Closing Indebtedness, if any, to the holders thereof on behalf of the Sellers 
by wire transfer of immediately available funds in accordance with the applicable Payoff Letters. 
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(iii)    to the Sellers’ Finder, the Finder’s Shares, subject to the Sellers’ Finder providing at least 10 
Business Days prior to Closing a Representation Letter (the “Finder Representation Letter”). 

  
(d)    At the Closing, the Sellers shall deliver to Purchaser: 

  
(i)    the Transaction Documents, duly executed by the Company, Sellers, and/or Seller Representative, as 

applicable, or the Affiliate of Sellers or the Company party thereto; 
  

(ii)    a certificate duly executed by chief executive officer or chief financial officer of the Company, dated 
as of the Closing Date, (A) that each of the preconditions set forth in Sections 8.2(a), 8.2(b), and 8.2(c) and 8.2(d) 
have been satisfied; (B) that the formation and governing documents of the Company in the form attached thereto 
are true, correct and complete; and (C) that the resolutions of the Managers and members of the Company attached 
thereto unanimously authorizing the execution, delivery and performance of its obligations under and in connection 
with the Transaction are true, correct and complete; 

  
(iii)    resignations of the managers and officers of the Company; 

  
(iv)    all minute books and records of the Company; 

  
(v)    a certificate of good standing with respect to the Company dated as of a date not more than ten (10) 

days prior to the Closing Date; 
  

(vi)    evidence reasonably satisfactory to Purchaser that (1) each of the Third Party Consents set forth on 
Section 2.2(d)(vi) of the Company Disclosure Schedule have been obtained and (2) all Cannabis Consents have been 
obtained; 

  
(vii)    a properly completed and duly executed Internal Revenue Service Form W-9 from each Seller; 

  
(viii)    Lock-up Agreements, duly executed by each Seller and Company Key Members; 

  
(ix)    the Finder Representation Letter, duly executed by Sellers’ Finder; 

  
(x)    if and to the extent that any Seller is assigning its rights pursuant to Section 6.12(a) hereof, (1) 

executed assignment documents as required by Section 6.12(a)(i), and (2) signed Representation Letters from all 
applicable Seller Owners; 

  
(xi)    all documents regarding Related Party Debt; and 

  
(xii)    either (1) certificates representing all of the Membership Units, duly endorsed in blank or 

accompanied by separate unit powers sufficient for the transfer of all of each Seller’s right, title and interest in the 
Membership Units to Purchaser, or (2) if the Membership Units are not evidenced by a certificate, such instruments 
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of transfer Purchaser shall reasonably require sufficient for the transfer of all of each Seller’s right, title and interest 
in the Membership Units to Purchaser, in each case with confirmation that such transfer documents include 100% of 
the Equity each Seller holds in the Company. 

  
Section 2.3    Seller Representative. 

  
(a)    Sellers have appointed David Loop to act as the agent, proxy, attorney-in-fact and representative for the Sellers 

and their successors and assigns for all purposes under this Agreement (the “Seller Representative”), and the Seller 
Representative, by his signature below, agrees to serve in such capacity. 

  
(b)    The Seller Representative shall have the power and authority to take such actions on behalf of each Seller as 

the Seller Representative, in his sole judgment, may deem to be in the best interests of the Sellers or otherwise appropriate on 
all matters related to or arising from this Agreement or any other Transaction Document. Such powers shall include: 

  
(i)    executing and delivering this Agreement, the other Transaction Documents, any certificates, consents 

and other documents contemplated by this Agreement, and any and all supplements, amendments, waivers or 
modifications thereto; 

  
(ii)    giving and receiving notices and other communications relating to this Agreement, the other 

Transaction Documents and the transactions contemplated hereby and thereby; 
  

(iii)    taking or refraining from taking any actions (whether by negotiation, settlement, litigation or 
otherwise) to resolve or settle all matters and disputes arising out of or related to this Agreement, including matters 
in ARTICLE IX, the other Transaction Documents and the performance or enforcement of the obligations, duties 
and rights pursuant to this Agreement and the other Transaction Documents; 

  
(iv)    taking all actions necessary or appropriate in connection with any disputes regarding the Estimated 

Closing Statement or the Final Calculations; 
  

(v)    engaging attorneys, accountants, financial and other advisors, paying agents and other persons 
necessary or appropriate, in the sole and absolute discretion of the Seller Representative in the performance of its 
duties under this Agreement and any other Transaction Documents; and 

  
(vi)    taking all actions necessary or appropriate in the judgment of the Seller Representative for the 

accomplishment of the foregoing. 
  

(c)    The power of attorney appointing the Seller Representative as attorney-in-fact is coupled with an interest and 
the death or incapacity of any Seller shall not terminate or diminish the authority and agency of the Seller Representative. 
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(d)    The Seller Representative shall not be liable to the Sellers for any action taken or omitted to be taken by the 
Seller Representative in his capacity as Seller Representative pursuant to the terms of this Agreement, except to the extent 
such action or omission shall have been determined by a court of competent jurisdiction in a final non-appealable judgment 
to have constituted intentional misconduct or fraud. Reasonable legal fees incurred by Seller Representative in connection 
with serving as Sellers Representative shall be borne by the Sellers. 

  
(e)    The Sellers shall, jointly and severally, indemnify, defend and hold harmless the Seller Representative and his 

heirs, representatives, successors and assigns, from and against any and all claims, demands, suits, actions, causes of action, 
losses, damages, obligations, liabilities, costs and expenses (including attorneys’ fees and court costs) arising as a result of or 
incurred in connection with any actions taken or omitted to be taken by the Seller Representative pursuant to the terms of this 
Agreement, except to the extent such action or omission shall have been determined by a court of competent jurisdiction in a 
final non-appealable judgment to have constituted intentional misconduct or fraud on the part of the Seller Representative; 
provided, that no Seller shall be liable to the Seller Representative pursuant to this Section 2.3(e) for any amount in excess of 
the portion of the Transaction Consideration to which such Seller is entitled pursuant to this Agreement. In addition, each 
Seller forever voluntarily releases and discharges the Seller Representative, his heirs, representatives, successors and assigns, 
from any and all claims, demands, suits, actions, causes of action, losses, damages, obligations, liabilities, costs and expenses 
(including attorneys’ fees and court costs), whether known or unknown, anticipated or unanticipated, arising as a result of or 
incurred in connection with any actions taken or omitted to be taken by the Seller Representative pursuant to the terms of this 
Agreement, except to the extent such action or omission shall have been determined by a court of competent jurisdiction in a 
final non-appealable judgment to have constituted intentional misconduct or fraud. The Seller Representative shall be entitled 
to recover from each Seller based on such Seller’s Pro Rata Portion of the Transaction Consideration, expenses (including 
attorneys’ fees and court costs) incurred by the Seller Representative in defending any claim, demand, suit, action or cause of 
action. 

  
(f)    Each Seller agrees that Purchaser shall be entitled to rely, and shall be fully protected in relying, on any action 

taken, or any action not taken, by the Seller Representative, on behalf of such Seller, pursuant to this Section 2.3(f) (an 
“Authorized Action”), and that each Authorized Action shall be binding on each Seller as fully as if such Seller had taken 
such Authorized Action. 

  
(g)    Purchaser shall not be liable to any Seller Indemnitee for Losses sustained by any such Seller Indemnitee, to 

the extent arising out of or related to the performance of, or failure to perform by, the Seller Representative of his obligations 
set forth in this Agreement or any other Transaction Documents, as applicable, nor shall the actions of, or the failure to act 
by, the Seller Representative be used as a defense against any claim for Losses made by a Purchaser Indemnitee pursuant to 
this Agreement or any other Transaction Documents. 

  
Section 2.4    Tax Treatment. 
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(a)    For federal income Tax purposes (and for applicable state and local Tax purposes), the parties intend to treat 
the Transaction as a transaction described in accordance with Rev. Rul. 99-6, Situation 2 as follows: (i) as to Purchaser, as 
the purchase by Purchaser of all of the assets of the Company from the Sellers, and (ii) as to Sellers, as the sale by Sellers of 
the Membership Units. The Parties agree to file all Tax Returns consistent with the foregoing treatment and not to take any 
position inconsistent therewith unless required by applicable Law or as otherwise determined by any relevant Taxing 
Authority. 

  
(b)    For purposes of Sections 755 and 1060 of the Code and the Treasury Regulations promulgated pursuant 

thereto, the Transaction Consideration and any adjustments thereto, and any amounts treated as consideration received by the 
Sellers for federal income Tax purposes (the “Tax Consideration”) shall be allocated in accordance with Section 1060 of the 
Code and the Treasury Regulations thereunder among the assets of the Company (or groups of such assets) for all purposes 
(including all Tax and financial accounting purposes) in accordance with their respective fair market values. In that 
connection within one hundred and twenty (120) days following the final determination of the Final Calculations, Purchaser 
shall in determine and prepare a schedule setting forth the allocation of the Tax Consideration among the assets of the 
Company (the “Allocation Schedule”) and provide such Allocation Schedule to the Seller Representative for its review. The 
Seller Representative shall review such Allocation Schedule and provide any proposed revisions to Purchaser within thirty 
(30) days after delivery thereof. If Purchaser receives a written notice of an objection to the draft of the Allocation Schedule 
from the Seller Representative within such thirty (30) day period, the Seller Representative and Purchaser shall negotiate in 
good faith to resolve any such objections, but if they do not reach a final resolution within thirty (30) days after the delivery 
of the written notice, the Seller Representative and Purchaser shall submit such dispute to the Independent Accountant in 
accordance with Section 3.3(d), the provisions of which shall be applied mutatis mutanda, which determination by the 
Independent Accountant shall be binding on the parties. Except as Purchaser and the Seller Representative may otherwise 
agree or as may be required otherwise pursuant to a final determination within the meaning of Section 1313(a) of the Code or 
a corresponding provision of state, local or foreign Tax law, the parties (i) will, and will cause their respective Affiliates to, 
prepare and file all Tax Returns (including IRS Form 8308) in a manner consistent with the Tax treatment set forth in this 
Section 2.4 and the Allocation Schedule as finally determined and (ii) will not, and will cause each of their respective 
Affiliates not to, take any position inconsistent therewith. In the event that the Allocation Schedule is disputed by any 
Governmental Authority, the party receiving notice of the dispute shall promptly notify the other parties in writing, and the 
parties agree to use their respective commercially reasonable efforts to defend the Allocation Schedule in any audit or similar 
Tax Proceeding. 

  
ARTICLE III 

TRANSACTION CONSIDERATION; CLOSING 
  

Section 3.1    Transaction Consideration. 
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(a)    The term “Transaction Consideration” means (i) the Closing Consideration paid pursuant to Section 3.1(b), 
plus (ii) any Purchaser Shares issued to Sellers pursuant to Section 3.3, plus (iii) the Seller Note Payment. 

  
(b)    The term “Closing Consideration” means (i) the Base Share Consideration, plus or minus the closing 

adjustments described in Section 3.2(a) (the portion of the Closing Consideration constituted by the Base Share 
Consideration as adjusted pursuant to the terms of Section 3.2(a), the “Closing Share Consideration”), plus (ii) the Closing 
Cash Payment, minus the closing adjustments described in Section 3.2(b), if any. 

  
Section 3.2    Closing Adjustment. 

  
(a)    The following adjustments shall be made to the Base Share Consideration and shall be calculated as a net 

amount: 
  

(i)    either (A) plus a number of Purchaser Shares equal to (x) the Working Capital Surplus divided by (y) 
the Price Per Share or (B) minus a number of Purchaser Shares equal to (x) the Working Capital Deficit divided by 
(y) the Price Per Share; 

  
(ii)    minus a number of Purchaser Shares equal to (x) the aggregate amount of the Closing Cash Deficit, if 

any, at Closing divided by (y) the Price Per Share; and 
  

(iii)    minus the Finder’s Shares. 
  

(b)    The following adjustments shall be made to the Closing Cash Payment and shall be calculated as a net amount: 
  

(i)    minus the aggregate amount of Estimated Closing Indebtedness, if any, at Closing; and 
  

(ii)    in the event that the Company does not have a minimum Estimated Cash of $1,500,000 (the “Cash 
Requirement”), then the Closing Cash Payment shall be reduced by the Cash Requirement minus the Estimated Cash 
(the “Minimum Cash Deficit”). 

  
For example, (1) if the Estimated Cash is $1,000,000 and the Estimated Closing Indebtedness is zero, then the 
Closing Cash Payment shall be reduced by $500,000, and (2) if the Estimated Cash is $1,000,000 and the Estimated 
Closing Indebtedness is $4,000,000, then the Closing Cash Payment shall be reduced to zero and the Base Share 
Consideration shall be reduced by the number of Purchaser Shares equal to (x) $500,000 divided by (y) the Price Per 
Share. 

  
Section 3.3    Closing Consideration Adjustment. 

  
(a)    Pre-Closing Adjustment. 
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(i)    At least three (3) Business Days before the Closing, the Company shall prepare and deliver to 
Purchaser (A) an estimated balance sheet of the Company as of the Closing Date (without giving effect to the 
transactions contemplated herein) (the “Estimated Balance Sheet”), (B) a statement (the “Estimated Closing 
Statement”) setting forth, in reasonable detail, and prepared in accordance with the Accounting Principles consistent 
with Section 3.3(h) below, (1) a good faith estimate of the Net Working Capital as of the Measurement Time (the 
“Estimated Closing Working Capital”), (2) a good faith estimate of the Indebtedness (excluding the Assumed 
Indebtedness) as of the Measurement Time (the “Estimated Closing Indebtedness”), together with the Payoff 
Letters, (3) a good faith estimate of the amount of Cash as of the Measurement Time (“Estimated Cash”), and (4) the 
amount and calculation of the Closing Share Consideration issuable to each Seller at the Closing as adjusted 
pursuant to Section 3.2 based on the foregoing amounts, and (C) a certificate executed by the Chief Financial 
Officer or an equivalent officer of the Company certifying each of the foregoing. 

  
(ii)    Section 3.3(a)(ii) of the Company Disclosure Schedule contains, with respect to the Estimated 

Closing Indebtedness anticipated to be included in the Estimated Closing Statement, such Estimated Closing 
Indebtedness, including the names of each Person to which such Estimated Closing Indebtedness is owed and the 
aggregate amounts owed to each such Person. The payoff letters evidencing such Estimated Closing Indebtedness 
(the “Payoff Letters”) shall state that if such aggregate amount so identified is paid in accordance with such Payoff 
Letter, such Indebtedness shall be repaid in full and, if applicable, all Encumbrances securing such Indebtedness 
shall be released. 

  
(iii)    The Company shall provide a reasonable level of supporting documentation for the Estimated 

Closing Statement, the Estimated Balance Sheet and any additional information reasonably requested by Purchaser 
related thereto. To the extent that Purchaser disagrees with any items set forth on the Estimated Closing Statement or 
the Estimated Balance Sheet, Purchaser may deliver written notice of its disagreement to the Company at least one 
(1) Business Day prior to the Closing Date, and Purchaser and the Company shall negotiate in good faith to resolve 
such disagreements prior to the Closing; provided, that if any disagreement between the Company and Purchaser as 
to such Estimated Closing Statement or Estimated Balance Sheet is not resolved by the Closing Date, the Estimated 
Closing Statement or Estimated Balance Sheet prepared by the Company, as revised to reflect any agreed changes 
thereto but not any changes thereto that are not agreed, shall be the Estimated Closing Statement or Estimated 
Balance Sheet for purposes of this ARTICLE III. 

  
(iv)    In the event of a Working Capital Surplus or a Working Capital Deficit, the Base Share 

Consideration shall be adjusted in accordance with Section 3.2(a); provided, however, in the event such foregoing 
adjustment would result in a Seller or its permitted assignee hereunder becoming a Control Person of Purchaser, 
Purchaser shall have the right, in its sole discretion, to satisfy such 
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adjustment in cash to the extent required to avoid the creation of a new Control Person. 
  

(b)    Post-Closing Adjustments. No later than ninety (90) days following the Closing Date, Purchaser shall prepare 
and deliver to the Seller Representative (i) an estimated balance sheet of the Company as of the Closing Date (without giving 
effect to the transactions contemplated herein) (the “Final Balance Sheet”), (ii) a statement (the “Post-Closing Statement”) 
setting forth Purchaser’s calculation of (A) (1) the Net Working Capital as of the Measurement Time (the “Final Closing 
Working Capital”), (2) the Indebtedness (excluding the Assumed Indebtedness) as of the Measurement Time (the “Final 
Closing Indebtedness”), (3) the actual amount of Cash as of the Measurement Time (the “Final Cash”), and (4) the amount 
and calculation of the Closing Share Consideration issuable to each Seller at the Closing as adjusted pursuant to Section 3.2 
based on the foregoing amounts (the “Final Closing Share Consideration”), (B) the amount determined by subtracting the 
Closing Share Consideration on the Estimated Closing Statement from the Final Closing Share Consideration as finally 
determined (such positive or negative amount (if other than zero), the “Post-Closing Share Adjustment Amount”), and (C) 
the amount determined by subtracting the Estimated Cash from the Final Cash (such positive or negative amount (if other 
than zero), the “Post-Closing Cash Adjustment Amount”). The Final Closing Working Capital, the Final Closing 
Indebtedness, the Final Closing Share Consideration, the Post-Closing Share Adjustment Amount and the Post-Closing Cash 
Adjustment Amount (collectively, the “Final Calculations”) shall be prepared in accordance with the Accounting Principles 
consistent with Section 3.3(h) below. 

  
(c)    Objection Notice. On or prior to the thirtieth (30th) day following Purchaser’s delivery of the Final 

Calculations, the Seller Representative may give Purchaser written notice stating the Seller Representative’s objections (an 
“Objection Notice”) to the Final Calculations. Such Objection Notice shall specify in reasonable detail the amount of any 
objection and the basis therefor. During such 30-day period, the Seller Representative shall have full access to the Company’s 
books and records and its personnel and accountants as reasonably necessary for purposes of verifying the Final Calculations. 
Any determination set forth in the Final Calculations that is not objected to in an Objection Notice shall be deemed 
acceptable and shall be final and binding upon Purchaser and the Company upon delivery of the Objection Notice. If the 
Seller Representative does not give Purchaser an Objection Notice within such 30-day period, then the Final Calculations 
shall be conclusive and binding upon Purchaser and Sellers and the Final Calculations shall constitute the Final Calculations 
for purposes of Section 3.3(g) below. 

  
(d)    Independent Accountant. Following Purchaser’s receipt of any Objection Notice, the Seller Representative and 

Purchaser shall attempt to negotiate in good faith to resolve such dispute. In the event that the Seller Representative and 
Purchaser fail to agree on any of the Seller Representative’s proposed adjustments set forth in the Objection Notice within 
thirty (30) days after Purchaser receives the Objection Notice, the Seller Representative and Purchaser agree that a nationally 
recognized accounting firm that is mutually acceptable to Purchaser and the Seller Representative (the “Independent 
Accountant”) and is willing to serve as the Independent Accountant hereunder, shall, if and when requested to do so by either 
Purchaser or the Seller Representative in writing to the 
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Independent Accountant with concurrent notice to the other party, make the final determination of the Final Calculations in 
accordance with the terms of this Agreement. Purchaser and the Seller Representative each shall provide the Independent 
Accountant with their respective determinations of the Final Calculations and such other written submissions, presentations 
and supporting material as each of Purchaser and the Seller Representative deems necessary and appropriate. Purchaser and 
Sellers shall disclose any prior engagement of the Independent Accountant within the prior three (3) years before the other 
party is bound to an agreement to use the Independent Accountant. No party may have ex parte communications with the 
Independent Accountant. The Independent Accountant shall make a determination of the Final Calculations that shall be final 
and binding on Purchaser and Sellers and such determination shall be within the range proposed by Purchaser and the Seller 
Representative in the Final Calculations and the Objection Notice. The scope of the disputes to be resolved by the 
Independent Accountant shall be limited to whether such calculation was done in accordance with the terms hereof, the 
accounting methods, standards, policies, practices, classifications, estimation methodologies, assumptions, procedures or 
level of prudence used to prepare the Final Calculations, and whether there were mathematical errors in the calculation of any 
of the Final Calculations, and the Independent Accountant shall not make any other determination. The Independent 
Accountant shall make its determination based solely on written submissions, presentations and supporting material provided 
by Purchaser and the Seller Representative and not pursuant to any independent review. The Independent Accountant shall 
act as an expert, not an arbitrator. The fees, costs and expenses of the Independent Accountant shall be allocated between 
Purchaser, on the one hand, and the Sellers, on the other hand, based upon the percentage which the portion of the aggregate 
dollar value of the items set forth in the Objection Notice not awarded to Purchaser and the Seller Representative bears to the 
amount actually contested by such party. For example, if the Seller Representative claims that the appropriate adjustments are 
$1,000 greater than the amount determined by Purchaser and if the Independent Accountant ultimately resolves such items by 
awarding to the Seller Representative $300 of the $1,000 contested, then the fees, costs and expenses of the Independent 
Accountant will be allocated 30% (i.e., 300 ÷ 1,000) to Purchaser and 70% (i.e., 700 ÷ 1,000) to the Seller Representative. 
During the review by the Independent Accountant, Purchaser, the Seller Representative and their respective Representatives 
shall make available to the Independent Accountant interviews with such individuals and such information, books and 
records and work papers as may be reasonably required by the Independent Accountant to fulfill its obligations under this 
Section 3.3(d). The Independent Accountant’s determination of the Final Calculations shall be treated as compromise and 
settlement negotiations for purposes of Rule 408 of the Federal Rules of Evidence and comparable state rules of evidence, 
and all negotiations, submissions to the Independent Accountant, and presentations under this Section 3.3(d) shall be treated 
as confidential information. The Independent Accountant shall be bound by a mutually agreeable confidentiality agreement. 
The decision rendered pursuant to this Section 3.3(d) may be filed as a judgment in any court of competent jurisdiction. 
Either party may seek specific enforcement or take other necessary legal action to enforce any decision under this Section 
3.3(d). The other party’s only defense to such a request for specific enforcement or other legal action shall be fraud by or 
upon the Independent Accountant. Absent such fraud, such other party shall reimburse the party seeking 
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enforcement for all of its expenses related to the enforcement of the Independent Accountant’s determination. 
  

(e)    Settlement Date. The date on which the Final Calculations are finally determined pursuant to this Section 3.3 
shall hereinafter be referred to as the “Settlement Date”. 

  
(f)    Payment of Adjustment Amounts. 

  
(i)    If the Post-Closing Adjustment Amount is negative, then (i) first, the Seller Notes shall each be 

reduced on a pro rata basis by the Post-Closing Adjustment Amount; and (ii) then second, if the Post-Closing 
Adjustment Amount exceeds the amount of the Seller Note Payment, then Purchaser shall recover the Post-Closing 
Adjustment Amount, or any portion thereof, directly from the Sellers or the Indemnifying Members and the Sellers 
or the Indemnifying Members shall be obligated to pay to Purchaser, on a joint and several basis, such amounts by 
wire transfer of immediately available funds. 

  
(ii)    If the Post-Closing Adjustment Amount is positive, then within five (5) Business Days, Purchaser 

shall deliver to each Seller their Pro-Rata Portion of the number of Purchaser Shares equal to the Post-Closing Share 
Adjustment Amount; provided, however, in the event such foregoing adjustment would result in a Seller or its 
permitted assignee hereunder becoming a Control Person of Purchaser, Purchaser shall have the right, in its sole 
discretion, to satisfy such adjustment in cash to the extent required to avoid the creation of a new Control Person. 

  
(g)    Tax Treatment of Closing Consideration Adjustment. The value of any Purchaser Shares issued or released 

pursuant to this Section 3.3 shall be treated by all parties hereto for Tax purposes as adjustments to the Closing 
Consideration. 

  
(h)    Calculation Methodology. The parties hereto agree that no amount shall be (or is intended to be) included, in 

whole or in part (either as an increase or a reduction), more than once in the calculation of the Final Calculations or any other 
calculated amount pursuant to this Agreement. All of the amounts set forth on the Estimated Closing Statement and the Final 
Calculations (and the individual elements thereof, as applicable) shall be determined in accordance with GAAP and on a 
basis consistent with the Accounting Principles. 

  
Section 3.4    No Fractional Shares. In no event shall Purchaser be required to issue a fractional Purchaser Share. 

Where the aggregate number of Purchaser Shares to be issued to any Seller pursuant to this Agreement would result in a fraction of a 
Purchaser Share being issuable, the number of Purchaser Shares to be issued shall, without additional compensation, be rounded down 
to the nearest whole Purchaser Share. 
  

Section 3.5    Adjustments for Tax Purposes. Any adjustments made pursuant to 
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this ARTICLE III or otherwise pursuant to this Agreement shall be treated as an adjustment to the Transaction Consideration (to the 
extent not required to be treated as interest under Section 1274 or 483 of the Code) by the parties for Tax purposes, unless otherwise 
required by Law. 
  

Section 3.6    Adjustments. Notwithstanding any other provision in this Agreement, the number of Purchaser Shares 
issued pursuant to this ARTICLE III shall be adjusted as necessary to reflect any stock split, stock dividend, share consolidation or 
similar transaction. 
  

Section 3.7    Withholding Rights. Notwithstanding anything in this Agreement to the contrary, Purchaser shall be 
entitled to withhold and deduct from the consideration otherwise payable pursuant to this Agreement such amounts as may be required 
to deduct and withhold with respect to the making of such payment under the Code or Treasury Regulations or any provision of state, 
local or foreign Tax Law (including through the use of proceeds from the sale of Purchaser Shares). To the extent that amounts are so 
withheld and paid over to the appropriate Taxing Authority, such amounts shall be treated for all purposes of this Agreement as having 
been paid to the Person in respect of which such deduction and withholding were made. 
  

ARTICLE IV 
REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COMPANY AND SELLERS 

  
Except as may otherwise be set forth in the Company Disclosure Schedule, which shall be organized by Section and 

Subsection corresponding to the representations and warranties set forth in this Agreement with only those disclosures listed in a 
Section or Subsection of the Company Disclosure Schedule modifying the corresponding (and no other) Section or Subsection of this 
Agreement, the Company and the Sellers hereby represent and warrant, as of the date hereof and as of the Closing Date, to Purchaser 
as follows: 
  

Section 4.1    Organization and Authority. 
  

(a)    The Company is a limited liability company duly formed, validly existing, and in good standing under the 
Laws of the State of Florida. The copies of the Organizational Documents of the Company delivered to Purchaser prior to the 
date hereof are true, complete and correct copies thereof. The Organizational Documents of the Company are in full force and 
effect, and the Company is not in violation of any provision thereof. 

  
(b)    Section 4.1(b) of the Company Disclosure Schedule sets forth each jurisdiction in which the Company is 

licensed or qualified to do business, and any name or names under which the Company or any of its predecessors has 
invoiced account debtors, maintained records concerning its assets, or otherwise conducted its business since January 1, 
2020. The Company is duly licensed or qualified to do business and is in good standing in each jurisdiction in which the 
properties owned or leased by it or the operation of its business as currently conducted makes such licensing or qualification 
necessary 

  
(c)    Each of the Company and each Seller has the requisite limited liability company or corporate power, as 

applicable, and authority to execute the Transaction Documents, to perform its obligations thereunder, and to consummate 
the Transaction, to 
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own, operate or lease its properties and assets now owned, operated or leased by it, and to carry on its business as it has been 
and is currently conducted. The Transaction Documents will be, when delivered to the other parties thereto, duly executed 
and delivered by the Company and each Seller, and, assuming due authorization, execution and delivery by the other parties 
thereto, will constitute a legal, valid and binding obligation of the Company and each Seller, enforceable against the 
Company and each Seller in accordance with the terms thereto, except as such enforcement may be limited by the General 
Enforceability Exceptions. All limited liability company or corporate actions, as applicable, taken by the Company or any 
Seller in connection with the Transaction Documents will be duly authorized on or prior to the Closing. 

  
(d)    The execution and delivery of this Agreement by the Company and each Seller, and the consummation by the 

Company and each Seller of the transactions contemplated hereby, have been duly authorized by all necessary limited 
liability company or corporate action, as applicable, and no other limited liability company or corporate proceedings on the 
part of the Company or Sellers, as applicable, are necessary to authorize the execution and delivery of this Agreement or to 
consummate the Transaction and the other transactions contemplated hereby. 

  
Section 4.2    Capitalization. 

  
(a)    Section 4.2(a) of the Company Disclosure Schedule sets forth, as of the date hereof, a true and correct list of 

the name of each Person holding Membership Units, and the type and amount of Membership Units held by such Person. The 
Membership Units constitute 100% of the total issued and outstanding Equity in the Company. All of the Membership Units 
have been duly authorized and are validly issued, are fully-paid and non-assessable, and have been issued in compliance with 
all applicable Laws and any preemptive rights, rights of first refusal or similar rights of any Person. The Membership Units 
were not issued in violation of any of the Organizational Documents of the Company or any other agreement, arrangement or 
commitment to which the Company is a party. 

  
(b)    The Company does not own, or have any interest in, any shares, ownership interest or Equity in any other 

Person. 
  

(c)    With respect to each Seller, Section 4.2(c) of the Company Disclosure Schedule sets forth, as of the date 
hereof, a true and correct list of the name of each Seller Owner holding Equity in each Seller, and the type and amount of 
Equity held by such Seller Owner. The Equity listed on Section 4.2(c) of the Company Disclosure Schedule for each Seller 
constitutes 100% of the total issued and outstanding Equity in each Seller. All of the Equity of each Seller has been duly 
authorized and is validly issued, fully-paid and non-assessable, and has been issued in compliance with all applicable Laws 
and any preemptive rights, rights of first refusal or similar rights of any Person. The Equity of each Seller was not issued in 
violation of any of the Organizational Documents of such Seller or any other agreement, arrangement or commitment to 
which such Seller is a party. 

  
Section 4.3    Equity Commitments. There are no outstanding or authorized Equity Commitments of the Company 

and the Company has no obligation, whether currently or 
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contingent upon the occurrence of any event or passage of time, to issue any Equity Commitments with respect to the Membership 
Units or other Equity of the Company. There are no Equity Commitments with respect to the Membership Units or other Equity of the 
Company that will arise in connection with or as a result of the Transaction. There are no agreements with respect to the voting or 
transfer of the Membership Units or other Equity of the Company, nor is the Company party to any agreement containing any right of 
first refusal, right of first offer or right of co-sale relating to the Membership Units or other Equity of the Company. The Company is 
not obligated to redeem or otherwise acquire any of the Membership Units or other Equity of the Company. 
  

Section 4.4    Ownership of Equity. Sellers are the record owners of one hundred percent (100%) of the issued and 
outstanding Membership Units, free and clear of all Encumbrances. No Seller is a party to any voting trusts, proxies, shareholder 
agreements, any agreement containing any right of first refusal, right of first offer or right of co-sale relating to the Membership Units 
or other Equity of the Company or other Contracts with respect to the Membership Units. 
  

Section 4.5    Non-Contravention; Consents. 
  

(a)    The execution, delivery and performance by the Company and Sellers of the Transaction Documents to which 
the Company and or each Seller is a party, and the consummation of the transactions contemplated thereby (including the 
Transaction), do not (a) contravene (i) any provision of the Organizational Documents of the Company or any Seller, as 
applicable or (ii) any Law; (b) except as set forth on Section 4.5(a) of the Company Disclosure Schedule (the “Third Party 
Consents”) conflict with, result in any breach of, constitute a default (or event which with the giving of notice or lapse of 
time, or both, would become a default) under, require any Permit or consent under, or give to others any rights of termination, 
acceleration or cancellation of, any note, bond, mortgage or indenture, Contract, lease, sublease, license, Permit, franchise or 
other instrument or arrangement to which the Company or any Seller is a party; (c) result in any breach of or constitute a 
default (or an event that with notice or lapse of time or both would become a default) under, result in the Company’s loss of 
any benefit or the imposition of any additional payment or other liability under, or alter the rights of any third party under, or 
give to any third party any rights of termination, amendment, acceleration, or cancellation, or require any consent under, any 
Contract to which the Company is a party or otherwise bound as of the date hereof; or (d) result in the creation or imposition 
of any Encumbrance on any properties (including Real Property) or assets of the Company or any Seller. 

  
(b)    No consent, approval, Permit, Governmental Order, or authorization of, or registration, declaration, or filing 

with, or notice to, any Governmental Authority is required to be obtained or made by the Company or any Seller in 
connection with the execution, delivery, and performance by the Company or any Seller of this Agreement or the 
consummation by the Company or any Seller of the Transaction and other transactions contemplated hereby, except for: (i) 
such consents as may be required under any other Laws that are designed or intended to prohibit, restrict, or regulate actions 
having the purpose or effect of monopolization or restraint of trade or significant impediments or lessening of competition or 
creation or strengthening of a dominant position through merger or acquisition (the “Antitrust Laws”), including any statute 
requiring notifications 
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this transaction to any governmental agency charged with enforcing such laws, such as the HSR Act; (ii) such consents as 
may be required under applicable state securities or “blue sky” Laws; and (iii) the other consents of Governmental 
Authorities listed in Section 4.5(b) of the Company Disclosure Schedule, which schedule shall include all Cannabis 
Consents. 

  
Section 4.6    Subsidiaries. The Company does not hold, nor has it ever held, any Equity interest in any other party, 

including any direct or indirect subsidiaries, whether wholly or partially owned. 
  

Section 4.7    Financial Statements. 
  

(a)    Section 4.7(a) of the Company Disclosure Schedule contains complete copies of the audited balance sheet, 
statement of income, statement of cash flow and statement of members’ equity of the Company as of and for the fiscal years 
ended December 31, 2022 and December 31, 2021 (the “Audited Financial Statements”) and unaudited financial statements 
consisting of the balance sheet of the Company (the “Balance Sheet”) as of July 31, 2023 (the “Interim Financial Statements 
Date”) and the related statements of income for the seven-month period then ended (the “Interim Financial Statements” and, 
together with the Audited Financial Statements, the “Financial Statements”). The Financial Statements have been prepared in 
accordance with GAAP applied on a consistent basis throughout the periods represented thereby, subject, in the case of the 
Interim Financial Statements, to normal and recurring year-end adjustments (the effect of which will not be materially 
adverse) and the absence of notes (that, if presented, would not differ materially from those presented in the Audited 
Financial Statements). The Financial Statements (a) are consistent with the books and records of the Company (which books 
and records are correct and complete in all material respects); (b) fairly present the financial condition of the Company and 
its assets and Liabilities as of the respective dates they were prepared and the results of the operations of the Company for the 
periods indicated in all material respects, in each case, in accordance with GAAP, applied on a consistent basis throughout 
the periods represented thereby, and in the case of the Interim Financial Statements, subject to the exceptions set forth in the 
preceding sentence; (c) do not include any extraordinary or nonrecurring operation or transaction except as expressly set forth 
in the notes thereto; and (d) comply with all Laws and Governmental Orders in all material respects and subject to the 
exceptions set forth in the preceding sentence. 

  
(b)    The Company maintains a system of internal accounting controls sufficient to provide reasonable assurance 

that (i) transactions are executed in accordance with management’s authorization, (ii) transactions are recorded as necessary 
to permit preparation of financial statements of the Company in conformity with GAAP applied on a consistent basis and to 
maintain accountability for assets, (iii) access to assets is permitted only in accordance with management’s authorization, and 
(iv) the recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate action 
is taken with respect to any differences (“Internal Controls”). The Company has not identified or received notice from an 
independent auditor of (x) any significant deficiency or material weakness in the system of Internal Controls utilized by the 
Company, (y) any facts, that in their totality, reasonably constitute fraud that involves the Company or the Company’s 
management or other employees who have a role in the preparation of financial 
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statements or the Internal Controls utilized by the Company, or (z) any claim or allegation regarding any of the foregoing.  
There are no significant deficiencies or material weaknesses in the design or operation of the Internal Controls over financial 
reporting that would reasonably be expected to adversely affect, in a material manner, the Company’s ability to record, 
process, summarize and report financial information. 

  
Section 4.8    Undisclosed Liabilities. The Company does not have any liabilities, obligations, indebtedness, or 

commitments of any nature whatsoever, asserted or unasserted, known or unknown, absolute or contingent, accrued or unaccrued, 
matured or unmatured or otherwise (“Liabilities”) of the nature required to be disclosed in a balance sheet prepared in accordance with 
GAAP, except (a) those which are adequately reflected on, accrued, or reserved against in the Balance Sheet, and (b) those which have 
been incurred in the Ordinary Course of Business since the Interim Financial Statements Date, and which are not, individually or in 
the aggregate, material in amount. 
  

Section 4.9    Absence of Certain Changes, Events and Conditions. Except as set forth in Section 4.9 of the 
Company Disclosure Schedule, since the Interim Financial Statements Date, the Company has conducted its business in the Ordinary 
Course of Business, and there has not been, with respect to the Company, any: 
  

(a)    Company Material Adverse Effect; 
  

(b)    issuance, sale or other disposition of, or creation of any Encumbrance on, any Equity of the Company, or grant 
of any options, warrants or other rights to purchase or obtain (including upon conversion, exchange or exercise) any Equity 
of the Company; 

  
(c)    redemption, purchase or acquisition of any Equity of the Company; 

  
(d)    change in any method of accounting or accounting practice of the Company, except as required by GAAP; 

  
(e)    change in the Company’s cash management practices and policies, practices and procedures with respect to 

collection of accounts receivable, establishment of reserves for uncollectible accounts, accrual of accounts receivable, 
inventory control, prepayment of expenses, payment of trade accounts payable, accrual of other expenses, deferral of revenue 
and acceptance of customer deposits; 

  
(f)    entry into any Contract that would constitute a Material Contract; 

  
(g)    incurrence, assumption or Guarantee of any Indebtedness for borrowed money; 

  
(h)    transfer, assignment, sale or other disposition of any of the assets shown or reflected in the Balance Sheet or 

cancellation of any Indebtedness or entitlements; 
  

(i)    damage, destruction or loss (whether or not covered by insurance) to its property (including Real Property); 
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(j)    any capital investment in, or any loan to, any other Person; 
  

(k)    acceleration, termination, material modification to or cancellation of any Material Contract (including, but not 
limited to, any Material Contract) to which the Company is a party or by which it is bound; 

  
(l)    other than Permitted Encumbrances, imposition of any Encumbrance upon the Company’s properties (including 

Real Property) or assets, tangible or intangible; 
  

(m)    (i) grant or contemplated grant of any bonuses, whether monetary or otherwise, or increase in any wages, 
salary, severance, pension or other compensation or benefits in respect of its employees, directors, officers, consultants or 
independent contractors, other than as provided for in the ordinary course of business or in any written agreements or 
required by applicable Law, (ii) change in the terms of employment for any employee or any termination of any employees, 
or (iii) action to accelerate the vesting or payment of any compensation or benefit for any employee, director, manager, 
officer, consultant or independent contractor; 

  
(n)    adoption, modification or termination of any: (i) employment, severance, retention or other agreement with a 

key employee, (ii) Benefit Plan or (iii) collective bargaining or other agreement with a Union, in each case whether written or 
oral; 

  
(o)    any loan to (or forgiveness of any loan to), or entry into any other transaction with, any of its shareholders, 

directors, managers, officers and employees; 
  

(p)    entry into a new line of business or abandonment or discontinuance of existing lines of business; 
  

(q)    adoption of any plan of merger, consolidation, reorganization, liquidation or dissolution or filing of a petition 
in bankruptcy under any provision of federal or state bankruptcy Law or consent to the filing of any bankruptcy petition 
against it under any similar Law; 

  
(r)    purchase, lease or other acquisition of the right to own, use or lease any property or assets for an amount in 

excess of $100,000, individually (in the case of a lease, per annum) or $150,000 in the aggregate (in the case of a lease, for 
the entire term of the lease, not including any option term), except for purchases of inventory or supplies in the Ordinary 
Course of Business; 

  
(s)    acquisition by merger or consolidation with, or by purchase of a substantial portion of the assets, stock or other 

Equity of, or by any other manner, any business or any Person or any division thereof; 
  

(t)    making, changing or revoking any election relating to Taxes, changes to an annual accounting period or 
adoption of or changes to any accounting method relating to Taxes, filing of any amended Tax Return, entering into any 
closing agreement, settlement of any Tax claim or assessment relating to the Company, surrendering of any right to claim 
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a refund or consent to any extension or waiver of the limitation period applicable to any Tax claim or assessment relating to 
the Company; 

  
(u)    amendment of the Organizational Documents of the Company; 

  
(v)    transfer or assignment of or grant of any license or sublicense under or with respect to the Company 

Intellectual Property or Company IP Agreements; 
  

(w)    abandonment or lapse of or failure to maintain in full force and effect any Intellectual Property Registration, or 
loss of confidentiality or value of any material Trade Secrets included in the Company Intellectual Property by failure to take 
or maintain reasonable secrecy measures to protect the same; or 

  
(x)    any Contract to do any of the foregoing, or any action or omission that would result in any of the foregoing. 

  
Section 4.10    Material Contracts. 

  
(a)    Section 4.10(a) of the Company Disclosure Schedule sets forth a true, complete and correct list of each of the 

following Contracts to which the Company is a party or by which the Company is bound and which have not been entirely 
fulfilled or performed (such Contracts, collectively, the “Material Contracts”): 

  
(i)    all Contracts that contain restrictions with respect to payment of dividends or any other distribution in 

respect of the Membership Units or other Equity of the Company; 
  

(ii)    any Contract that by its terms requires the payment by or on behalf of the Company in excess of 
$100,000 per annum or the delivery by the Company of goods or services with a fair market value in excess of 
$100,000 per annum or provides for the Company to receive payments in excess of $100,000 per annum; 

  
(iii)    all Contracts involving a loan (other than accounts receivable owing from trade debtors in the 

Ordinary Course of Business) or advance to (other than travel and entertainment advances to the employees of the 
Company extended in the Ordinary Course of Business), or investment in, any Person or any agreement relating to 
the making of any such loan, advance or investment in excess of $25,000; 

  
(iv)    any Contract that (i) requires the Company to purchase any product or service in excess of $100,000 

from a third party or (ii) requires that the Company deal exclusively with a third party in connection with the sale or 
purchase of any product or service; 

  
(v)    any Contract that relates to an acquisition or divestiture of material assets that contains covenants, 

indemnities or other contractual obligations that could impose a Liability that is material to the Company; 
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(vi)    any Contract under which the Company has any outstanding Indebtedness or evidencing an 
Encumbrance on any property or asset of the Company, other than a Permitted Encumbrance; 

  
(vii)    all Contracts under which any Person (other than the Company) has directly or indirectly guaranteed 

Indebtedness of the Company in excess of $50,000; 
  

(viii)    any bonds or Contracts of Guarantee in which the Company acts as a surety or guarantor with 
respect to any obligation (fixed or contingent) of another Person; 

  
(ix)    all Contracts involving any joint venture, partnership, strategic alliance, shareholders’ agreement, co-

marketing, co-promotion, joint development or similar arrangement; 
  

(x)    all Contracts involving any resolution or settlement of any actual or threatened Action under which 
the Company has any obligation or Liability that will continue after the Closing Date; 

  
(xi)    any Contract limiting or restraining the Company or any successor thereto from engaging or 

competing in any manner, in any location or in any business; 
  

(xii)    all Affiliate Contracts; 
  

(xiii)    any Company IP Agreements as well as any Contract under which the Company is a party 
providing for the license of or settlement with respect to any Intellectual Property including, without limitation, the 
Company’s Intellectual Property (other than commercially available software and hardware) and any Intellectual 
Property license agreements under which the Company is currently a licensee; 

  
(xiv)    any Contract concerning the acquisition, disposition, occupancy, management or operation of any 

Real Property owned, leased or used by the Company; 
  

(xv)    all collective bargaining agreements entered into by the Company; 
  

(xvi)    any Contract providing that the Company indemnify any Person in an amount that would be 
material to the Company, other than any such agreement entered into in the Ordinary Course of Business; 

  
(xvii)    any Contracts with any Governmental Authority to which the Company is a party; 
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(xviii)    any Contracts that limit, in any material respect, the ability of the Company to compete in any line 
of business or with any Person or in any geographic area or during any period of time; 

  
(xix)    all (i) employment agreements (excluding, for certainty, any employees who are employed at will) 

and (ii) Contracts with independent contractors or consultants (or similar arrangements) to which the Company is a 
party and which are not cancellable without material penalty or without more than ninety (90) days’ notice; and 

  
(xx)    any Contract to purchase, lease or otherwise acquire the right to own, use or lease any property or 

assets, including such Contracts entered into by an Affiliate of the Company, for an amount in excess of $100,000, 
individually (in the case of a lease, per annum) or $150,000 in the aggregate (in the case of a lease, for the entire 
term of the lease, not including any option term); and 

  
(xxi)    any other Contract that is material to the operation of the business of the Company and not 

otherwise disclosed pursuant to this Section 4.10(a). 
  

(b)    The Company is in material compliance with the terms and provisions of each Material Contract. The 
Company, and to the Knowledge of the Company, the other party to any Material Contract is not in breach or default under 
any of its terms. The Company has not received notice of any breach, default or notice of termination by any Person under 
any Material Contract. A true, complete and correct copy of each written Material Contract has been provided to Purchaser 
and a description of each verbal Material Contract is set forth in Section 4.10(a) of the Company Disclosure Schedule. 

  
(c)    Each Material Contract is (i) valid and binding on the Company party thereto in accordance with its respective 

terms and (ii) in full force and effect. Each Material Contract (or description) sets forth the entire agreement and 
understanding (or complete description of the material terms, as applicable), between the Company, on one hand, and the 
other parties thereto, on the other hand, with respect to the subject matter thereof. No event or circumstance has occurred that, 
with notice or lapse of time or both, would constitute an event of default under any Material Contract or result in a 
termination thereof or would cause or permit the acceleration or other changes of any right or obligation or the loss of any 
benefit thereunder. The Company has no reason to believe any party to any Material Contract will not fulfill its obligations 
thereunder in all material respects, and the Company has not received any notice of termination or intent to terminate by any 
party to any Material Contract. 

  
(d)    The Company has no Liability for the deferred purchase price of property, goods or services, whether 

connected or not to the acquisition of any business (earn-out or other similar type of payments) or noncompetition agreement. 
  

Section 4.11    Title to, Condition and Sufficiency of Assets. 
  

(a)    Except as set forth in Section 4.11(a) of the Company Disclosure Schedule, the Company is in possession of 
and has good and valid title to, or, as applicable, a valid 
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and existing leasehold interest in or license to, all of its properties and assets, including furniture, fixtures, machinery, 
equipment, vehicles and other items of tangible personal property and other assets reflected in the Financial Statements, or 
acquired after the Interim Financial Statements Date (other than properties and assets sold or otherwise disposed of in the 
Ordinary Course of Business since the Interim Financial Statements Date), which such properties and assets (including 
leasehold interests) (i) are free and clear of all Encumbrances other than Permitted Encumbrances; and (ii) include all the 
tangible and intangible assets and rights required for the operation of the Business as has been and as is currently being 
conducted by the Company. During the past five (5) years, there has not been any significant interruption of the Business due 
to inadequate maintenance or obsolescence of such properties and assets (including leasehold interests). There are no assets 
of any kind or nature whatsoever used in the Business that will not be owned or available for use by the Company 
immediately after the Closing on the same terms as the date of this Agreement. 

  
(b)    Except as set forth in Section 4.11(b) of the Company Disclosure Schedule, the furniture, fixtures, machinery, 

equipment, vehicles and other items of tangible personal property of the Company are in good operating condition and repair, 
reasonable wear and tear excepted, are free of defects that affect their current use by the Company in the conduct of its 
normal operations as has been and as is currently being conducted, and are adequate for the uses to which they are being put, 
and to the Knowledge of the Company, none of such furniture, fixtures, machinery, equipment, vehicles and other items of 
tangible personal property is in need of maintenance or repairs except for ordinary, routine maintenance and repairs that are 
not material in nature or cost. 

  
(c)    Except as set forth in Section 4.11(c) of the Company Disclosure Schedule, no Person other than the Company 

owns, licenses, or leases any equipment or other tangible assets or properties used in or necessary to the operation of the 
Business. 

  
(d)    Section 4.11(d) of the Company Disclosure Schedule sets forth a list of all vehicles owned or leased by the 

Company and the employees or officers who are currently the beneficiary of such lease payment on such vehicles. There are 
no other vehicles used by the Company that are not otherwise owned or leased by the Company. 

  
Section 4.12    Real Property. 

  
(a)    The Company does not own, directly or indirectly, any Owned Real Estate. 

  
(b)    Section 4.12(b) of the Company Disclosure Schedule contains a true and complete list of all Leases (including 

all amendments, extensions, renewals, guaranties, and other agreements with respect thereto) as of the date hereof for each 
Leased Real Estate (including the date and name of the parties to such Lease). The Company has delivered to Purchaser a 
true and complete copy of each such Lease. Except as set forth in Section 4.12(b) of the Company Disclosure Schedule, with 
respect to each of the Leases: (i) the Company’s possession and quiet enjoyment of the Leased Real Estate under such Lease 
has not been disturbed and, to the Knowledge of the Company, there are no disputes with respect to such Lease; (ii) the 
Company has not received written notice that the Company 
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is subject to any pending claim (x) based upon any provision of any Environmental Laws and arising out of any act or 
omission of the Company or any of its respective employees, agents or Representatives or (y) arising out of the use, control 
or operation by the Company of Leased Real Estate from which there was a release of any Hazardous Materials; (iii) the 
Company has not received written notice of any pending or, to the Knowledge of the Company, threatened condemnation 
proceeding affecting any Leased Real Estate or any portion thereof or interest therein; and (iv) there are no Encumbrances on 
the estate created by such Lease other than Permitted Encumbrances. The Company has not assigned, pledged, mortgaged, 
hypothecated or otherwise transferred any Lease or any interest therein nor has the Company subleased, licensed or otherwise 
granted any Person a right to use or occupy such Leased Real Estate or any portion thereof. As of the Closing, no brokerage 
or leasing commissions or other compensation will be due or payable to any Person with respect to or on account of any of 
the Leased Real Estate. 

  
(c)    The Leased Real Estate identified in Section 4.12(b) of the Company Disclosure Schedule comprise all of the 

real property used or intended to be used in, or otherwise related to, the business of the Company or any of its subsidiaries. 
Except as disclosed on Section 4.12(b) of the Company Disclosure Schedule, all buildings, structures, fixtures, building 
systems and equipment, and all components thereof, included in the Real Property (the “Improvements”) are in good 
condition and repair and sufficient for the operation of the business of the Company, and there are no facts or conditions 
affecting any of the Improvements that would, individually or in the aggregate, interfere in any material respect with the use 
or occupancy of the Improvements or any portion thereof in the operation of the business of the Company as currently 
conducted therefrom. Each parcel of the Real Property has direct access to a public street adjoining the Real Property or has 
access to a public street via insurable easements benefitting such parcel of Real Property, and such access is not dependent on 
any land or other real property interest that is not included in the Real Property. None of the Improvements or any portion 
thereof is dependent on its access, use or operation on any land, building, improvement or other real property interest that is 
not included in the Real Property. All water, oil, gas, electrical, steam, compressed air, telecommunications, sewer, storm and 
waste water systems and other utility services or systems for the Real Property have been installed and are operational and 
sufficient for the operation of the business of the Company as currently conducted thereon. The Company’s use or occupancy 
of the Real Property or any portion thereof and the operation of the business of the Company as currently conducted thereon 
is not dependent on a “permitted non-confirming use” or “permitted non-conforming structure” or similar variance, 
exemption or approval from any Governmental Authority. None of the Real Property or any portion thereof is located in a 
flood hazard area (as defined by the Federal Emergency Management Agency). 

  
Section 4.13    Intellectual Property. 

  
(a)    “Intellectual Property” means all of the following and related proprietary rights, interests and protections, 

however arising, pursuant to the Laws of any jurisdiction throughout the world: (a) trademarks, service marks, trade names, 
and similar indicia of source or origin, all registrations and applications for registration thereof, and the goodwill connected 
with the use of and symbolized by the foregoing; (b) copyrights and all 
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registrations and applications for registration thereof; (c) trade secrets and know-how; (d) patents and patent applications; (e) 
internet domain name registrations; (f) social media pages or handles, including all graphics used on the social media pages, 
online forms and scripts used in connection with the social media pages and all advertisements for the social media pages, 
and the goodwill associated with the social media pages and symbolized thereby; and (g) other intellectual property and 
related proprietary rights, including such property that is owned by the Company (the “Company Intellectual Property”) and 
that in which the Company holds exclusive or nonexclusive rights or interests granted by license from other Persons 
(“Licensed Intellectual Property”). Section 4.13(a) of the Company Disclosure Schedule contains a true and complete list of 
all Company Intellectual Property, Licensed Intellectual Property and Company IP Agreements. 

  
(b)    All required filings and fees related to the Intellectual Property Registrations have been timely filed with and 

paid to the relevant Governmental Authorities and authorized registrars, and all Intellectual Property Registrations are 
otherwise in good standing. 

  
(c)    The Company owns exclusively all right, title and interest in and to the Company Intellectual Property, free 

and clear of Encumbrances, and has the exclusive right to use and license the same, free and clear of any claim or conflict 
with the Intellectual Property or other rights of others and no royalties, honorariums or fees are payable by the Company to 
any Person by reason of the ownership or use of the Company Intellectual Property. Except as set forth in Section 4.13(c) of 
the Company Disclosure Schedule, the Company Intellectual Property and the Licensed Intellectual Property constitute all of 
the Intellectual Property necessary for the conduct of the Business as of the Closing Date. The Company Intellectual Property 
and the Licensed Intellectual Property shall be available for use by the Purchaser and the Company immediately after the 
Closing on identical terms and conditions to those under which the Company owned or used the Company Intellectual 
Property and the Licensed Intellectual Property as of immediately prior to the Closing. 

  
(d)    To the Knowledge of the Company, the Company Intellectual Property and Licensed Intellectual Property as 

currently or formerly owned, licensed or used by the Company, and the Business as currently and formerly conducted, have 
not and do not infringe, violate or misappropriate the Intellectual Property of any Person. There are no Actions (including any 
opposition, cancellation, revocation, review or other proceeding), whether settled, pending or threatened (including in the 
form of offers to obtain a license): (i) alleging any infringement, misappropriation, or other violation by the Company of the 
Intellectual Property of any Person; (ii) challenging the validity, enforceability, registrability, patentability, or ownership of 
the Company Intellectual Property or Licensed Intellectual Property or the Company’s right, title, or interest in or to any of 
the Company Intellectual Property or Licensed Intellectual Property; or (iii) except as set forth in Section 4.13(d) of the 
Company Disclosure Schedule, by the Company or by the owner of any Licensed Intellectual Property alleging any 
infringement, misappropriation or other violation by any Person of the Company Intellectual Property or such Licensed 
Intellectual Property. Except as set forth in Section 4.13(d) of the Company Disclosure Schedule, the Company is not aware 
of any facts or circumstances that could reasonably be expected to give rise to such Action. The Company is not subject to 
any outstanding or prospective 
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Governmental Order (including any motion or petition therefor) that does or could reasonably be expected to restrict or 
impair the use of any Company Intellectual Property or Licensed Intellectual Property. 

  
(e)    Except as set forth in Section 4.13(e) of the Company Disclosure Schedule, the Company has not received any 

communication, and none of the Company Intellectual Property is subject to any outstanding Governmental Order. 
  

(f)    To the Knowledge of the Company, since January 1, 2020, no Person has infringed, violated or 
misappropriated, or is infringing, violating or misappropriating, any of the Company Intellectual Property. 

  
(g)    Except as listed on Section 4.13(g) of the Company Disclosure Schedule, all of the Company Intellectual 

Property and Licensed Intellectual Property are valid and enforceable. The Company has taken all reasonable steps to 
preserve the confidentiality of all trade secrets included in the Company Intellectual Property. 

  
(h)    Except as set forth in Section 4.13(h) of the Company Disclosure Schedule, the Company has complied with 

all terms of use, terms of service, and other Contracts and all associated policies and guidelines relating to its use of any 
social media platforms, sites, or services (collectively, “Platform Agreements”). There are no Actions, whether settled, 
pending, or threatened, alleging any (A) breach or other violation of any Platform Agreement by the Company; or (B) 
defamation, violation of publicity rights of any Person, or any other violation by the Company in connection with its use of 
social media. 

  
(i)    All Company IT Systems are in good working condition and are sufficient for the operation of the Company’s 

business as currently conducted and as proposed to be conducted. In the past three (3) years, there has been no malfunction, 
failure, continued substandard performance, denial-of-service, Security Incident, or other cyber incident, including any 
cyberattack, or other impairment of the Company IT Systems. The Company has taken measures consistent with similarly 
situated companies, but in no event less than a reasonable level of care, to safeguard the confidentiality, availability, security, 
and integrity of the Company IT Systems, including implementing and maintaining appropriate backup, disaster recovery, 
and software and hardware support arrangements. 

  
(j)    The Company has complied, in all material respects, with all applicable Privacy Laws and all internal or 

publicly posted policies, notices, and statements concerning the collection, use, Processing, storage, transfer, and security of 
Personal Data in the conduct of the Business. In the past three (3) years, the Company has not (i) experienced any Security 
Incident involving Personal Data in its possession or control or any Company IT System, or (ii) been subject to or received 
any notice of any audit, investigation, complaint, or other Action by any Governmental Authority or other Person concerning 
the Company’s collection, use, Processing, storage, transfer, or protection of Personal Data or actual, alleged, or suspected 
violation of any applicable Privacy Law, and there are no facts or circumstances that could reasonably be expected to give 
rise to any such Action. 
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(k)    With respect to privacy and data protection: 
  

(i)    The Company has obtained, in all material respects, all rights, permissions, consents and licenses 
necessary to Process any data, including Personal Data, collected, used, generated or disclosed by or derived from 
the products or services of, or otherwise Processed by, the Company in the manner collected, used, generated or 
disclosed by, derived from or otherwise Processed by the Company. To the Knowledge of Company, any third party 
engaged by or on behalf of the Company to Process any Personal Data has at all times complied in all material 
respects with the applicable Contract. 

  
(ii)    The Company has not received any notice, claim, complaint, challenge or inquiry, nor has any Person 

threatened, any notice, claim, complaint, challenge or inquiry regarding the Company’s privacy, information 
security or other information practices or use of Personal Data, including third parties alleging a violation of data 
privacy and security policies. 

  
(iii)    The Company complies, and each of its data privacy and security practices conform, in all material 

respects with (A) applicable Laws, including Privacy Laws; and (B) any obligations under Material Contracts 
relating to Personal Data. 

  
(iv)    The Company Processes all Personal Data using administrative, physical and technical measures 

(including electronic and physical safeguards), consistent with similarly situated companies, but in no event less 
than a reasonable level of care, designed to maintain the integrity, confidentiality and security of the Personal Data 
Processed by or on behalf of the Company and to protect against and prevent a Security Incident. The Company 
takes measures consistent with similarly situated companies, but in no event less than a reasonable level of care, to 
prevent the introduction of Malware, or other unauthorized software, unauthorized hardware or software 
configuration changes, or other contaminants, except where the failure of any of the foregoing would not, 
individually or in the aggregate, reasonably be expected to adversely and materially affect the Company or the 
Business. 

  
(v)    There has been no (A) Security Incident with respect to Personal Data Processed by or on behalf of 

the Company, (B) Security Incident with respect to any Company IT System, including any third party system that 
stores or Processes on behalf of the Company, any data or information, including Personal Data or (C) Action or 
circumstance requiring the Company to notify a Governmental Authority, any affected party, or any other third party 
of any Security Incident or violation of any Privacy Laws or Contract. 

  
(vi)    The Company has not received any written (or, to the Knowledge of the Company, oral) notice, 

claim, complaint, challenge, inquiry, alleging the violation of any Privacy Laws, Privacy Notices, or Contract 
relating to Personal Data. The Company has not received any notice that any Person (including any 
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Governmental Authority) has commenced any Action with respect to a Security Incident or other loss, theft, misuse, 
damage or unauthorized or unlawful access, use, Processing, disclosure or modification of any Personal Data by or 
on behalf of the Company. 

  
(vii)    The Company has Privacy Notices required by applicable Privacy Law regarding the collection, use, 

disclosure, and retention of Personal Data in connection with the operation of the Business that is available to all 
visitors to any websites or applications, including mobile apps, provided by or on behalf of the Company. The 
Privacy Notices of the Company (a) accurately describe, in all material respects, the Company’s information 
collection, disclosure, use, and retention practices with respect to Personal Data, and (b) comply with all applicable 
Privacy Laws. 

  
(viii)    The transfer of Personal Data resulting from the consummation of the Transaction will not violate 

Company’s Privacy Notices, any applicable Privacy Law, or any data privacy or security requirements imposed on 
the Company under any Contract, or result in any restriction, loss or impairment of the rights to own, disclose or use 
any Personal Data, nor will such consummation require the consent of any third party in respect of any Personal 
Data. 

  
Section 4.14    Recall and Defective Products. 

  
(a)    Each product distributed, sold or serviced by the Company meets all the provisions of all applicable Laws, 

policies, guidelines and any other requirements of a Governmental Authority in all material respects. 
  

(b)    Section 4.14(b) of the Company Disclosure Schedule sets forth (i) a list of all products which at any time have 
been recalled, withdrawn or suspended by the Company, whether voluntarily or otherwise, including the date recalled, 
withdrawn or suspended and a brief description of all completed or pending proceedings seeking the recall, withdrawal, 
suspension or seizure of any product; (ii) a brief description of all completed or pending proceedings seeking the recall, 
withdrawal, suspension or seizure of any product; and (iii) a list of all regulatory letters received by the Company or any of 
its Affiliates or agents relating to the Company or any of their products or establishments. 

  
(c)    To the Knowledge of the Company, there exists no set of facts which could reasonably be expected to furnish a 

basis for the recall, withdrawal, or suspension of any product registration, product license, import license or other license, 
approval or consent of any Governmental Authority with respect to the Company or any of its products or establishments. 

  
(d)    There are no Actions that are pending or, to the Knowledge of the Company, threatened under or pursuant to 

any warranty, whether express or implied, on products or services sold by the Company. There are no Actions existing or, to 
the Knowledge of the Company, there is no basis for any Action, against the Company or its Affiliates for injury to Persons, 
animals or property as a result of the sale, distribution or manufacture of any 
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product or performance of any service by the Company, including, but not limited to, Actions arising out of the perished, 
defective or unsafe nature of its products or services. 

  
Section 4.15    Inventory. The inventory set forth in the Financial Statements (the “Company’s Inventory”) was 

properly stated therein as determined in accordance with GAAP, and the value of obsolete materials, materials below standard quality 
and slow-moving materials have been written down in accordance with GAAP. The Company’s Inventory is owned by the Company, 
free and clear of all Encumbrances other than Permitted Encumbrances and no inventory is held on a consignment basis. The 
Company’s Inventory (i) has been maintained in the Ordinary Course of Business, (ii) consists of items of a quality usable or saleable 
in the Ordinary Course of Business, (iii) will have a useful life which shall not be less than the useful life that such type of inventory 
has had in the Ordinary Course of Business, and (iv) will be consistent in quantity and quality with the quantity and quality of the 
inventory maintained in the Ordinary Course of Business. All of the Company’s Inventory is lawful for its current and intended use 
and fully registered as may be required under applicable Law. 
  

Section 4.16    Accounts. Subject to proper reserves taken into account as reflected in the Financial Statements, the 
accounts and notes receivable of the Company are not subject to any dispute, counterclaim, defense, set-off or other claim. The 
accounts and notes receivable of the Company are valid and genuine and have arisen solely out of bona fide sales and deliveries of 
goods, performances of services and other business transactions of the Company, are held free and clear of all Encumbrances other 
than Permitted Encumbrances and, to the Knowledge of the Company, are collectible in full within one hundred and twenty (120) days 
after billing. Since the Interim Financial Statements Date, the Company has not (a) with respect to any portion of its trade accounts 
payable (i) failed to pay its trade accounts payable in the Ordinary Course of Business or (ii) extended the terms of payment, whether 
by Contract, amendment, act, deed or course of dealing, of any trade account payable, or (b) except as set forth in Section 4.16 of the 
Company Disclosure Schedule, with respect to any portion of its accounts and notes receivable, accelerated or delayed collection of 
such accounts and notes receivable. 
  

Section 4.17    Customers and Suppliers. 
  

(a)    Section 4.17(a) of the Company Disclosure Schedule contains (i) each customer who has paid aggregate 
consideration to the Company for goods or services rendered in an amount greater than or equal to $100,000 for each of the 
two (2) most recent fiscal years (collectively, the “Material Customers”); and (ii) the amount of consideration paid by each 
Material Customer during such periods. Except as set forth in Section 4.17(a) of the Company Disclosure Schedule, the 
Company has not received any notice that any of its Material Customers has ceased, or intends to cease after the Closing, to 
use its goods or services. 

  
(b)    Section 4.17(b) of the Company Disclosure Schedule contains (i) each supplier to whom the Company has paid 

consideration for goods or services rendered in an amount greater than or equal to $100,000 for each of the two (2) most 
recent fiscal years, as well as each supplier of the Company affiliated with any Member (collectively, the “Material 
Suppliers”); and (ii) the amount of purchases from each Material Supplier during such periods. Except as set forth on Section 
4.17(b) of the Company Disclosure Schedule, 
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no Material Supplier sells to or supplies the Company on an exclusive basis or is an employee, or deemed an employee, of 
the Company. None of the Material Suppliers’ employees, officers or agents would reasonably be expected to be deemed the 
employees, officers or agents of the Company or cause the Company to be responsible in any way for the Indebtedness, 
Liabilities or obligations of any Material Supplier. Except as set forth in Section 4.17(b) of the Company Disclosure 
Schedule, no Material Supplier has terminated or, within the eighteen (18) month period immediately preceding the Closing 
Date, materially altered its relationship with the Company or has stated in writing its intention to the Company to not 
continue to do business or to materially alter its relationship with the Company. 

  
(c)    None of the Company or, to the Knowledge of the Company, any other Affiliate or agent of the Company, or 

any other Person acting on behalf of or associated with the Company, acting alone or together, has directly or indirectly given 
or agreed to give any money, gift or similar benefit to any customer, supplier, purchasing group, employee or agent of any 
customer or supplier or other Person who was, is or may be in a position to help or hinder the business of the Company 
(including the Business) or assist the Company in connection with any actual or proposed transaction, in each case which 
may subject the Company to any damage or penalty in any civil, criminal or governmental litigation or proceeding. 

  
Section 4.18    Insurance. Section 4.18 of the Company Disclosure Schedule sets forth a true and complete list of all 

current policies, binders, other insurance arrangements or Contracts for the transfer or sharing of insurance risks of fire, Liability, 
product Liability, umbrella Liability, real and personal property, workers’ compensation, vehicular, directors’ and officers’ Liability, 
fiduciary Liability and other casualty and property insurance maintained by the Company or relating to the assets, business, 
operations, employees, officers or directors of the Company (collectively, the “Insurance Policies”), including the amounts of such 
insurance and annual premiums with respect thereto. All Insurance Policies (i) are in full force and effect, were in full force and effect 
during the periods of time that such Insurance Policies purported to be in effect, and shall remain in full force and effect following the 
consummation of the Transaction and (ii) all premiums due under the Insurance Policies have been timely paid. The Insurance Policies 
in effect as of the date of this Agreement include mandated coverage under all Laws as required in any jurisdiction where the 
Company is conducting any aspect of the Business. Except as set forth in Section 4.18 of the Company Disclosure Schedule, the 
Insurance Policies do not provide for any retrospective premium adjustment or other experience-based Liability on the part of the 
Company. The Company has not received any notice of cancellation or intent to cancel any of the Insurance Policies. Except as noted 
in Section 4.18 of the Company Disclosure Schedule, there are no claims or Actions related to the Business pending under any such 
Insurance Policies as to which coverage has been questioned, denied or disputed or in respect of which there is an outstanding 
reservation of rights. The Company is not in default under, or has otherwise failed to comply with, in any material respect, any 
provision contained in any such Insurance Policy. 
  

Section 4.19    Legal Proceedings; Governmental Orders. 
  

(a)    Except as set forth on Section 4.19 of the Company Disclosure Schedule, there are no Actions that are pending 
or, to the Knowledge of the Company, threatened 
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against or by the Company, Sellers or any of their respective Affiliates. Section 4.19 of the Company Disclosure Schedule 
also includes a true and correct listing of all Actions against the Company or Sellers that were pending, settled or adjudicated 
since January 1, 2020. 

  
(b)    There are no outstanding Governmental Orders or unsatisfied judgments, penalties or awards against or 

affecting the Company, Sellers or any properties or assets thereof. 
  

(c)    Neither any Seller, nor any Seller Owner, has any claim, counterclaim, demand, cause of action, whether 
asserted or unasserted, whether based on contract, tort, statutory or other legal or equitable theory of recovery, against the 
Company. 

  
Section 4.20    Compliance with Laws; Permits. 

  
(a)    Except as set forth in Section 4.20(a) of the Company Disclosure Schedule, the Company has complied, and is 

now complying, with all Laws and Governmental Orders applicable to the Business, its properties or its assets. 
  

(b)    The Company possesses all Permits necessary to own, lease and operate, rent, sell, assign and transfer its assets 
and conduct the Business as currently conducted, and such Permits are valid and in full force and effect. All Permits 
possessed by the Company are set forth on Section 4.20(b) of the Company Disclosure Schedule. All fees and charges with 
respect to such Permits as of the date hereof have been paid in full. The Company has not received any notice, nor does the 
Company have Knowledge of, any impending or threatened notice from any Governmental Authority (i) asserting that the 
Company is not in compliance with any Permit or Law or (ii) threatening to suspend, revoke, revise, limit, restrict or 
terminate any Permit held by the Company or declare any such Permit invalid. All Permits possessed by the Company were 
obtained in compliance with Law. 

  
(c)    The Company does not have any claims that are pending under any of its warranties or Guarantees, the 

Company has not received notice of any such claims and, to the Knowledge of the Company, no such claims are threatened. 
  

(d)    Except as set forth in Section 4.20(d) of the Company Disclosure Schedule, the Company has not received any 
written communication from any Governmental Authority or third party that alleges that the Company is not in compliance 
with any such federal, state, provincial or local Laws, rules or regulations. 

  
Section 4.21    Environmental Matters. 

  
(a)    The Company is currently and has been in compliance with all Environmental Laws, and except as set forth in 

Section 4.21 of the Company Disclosure Schedule, the Company has not received from any Person any: (i) Environmental 
Notice or Environmental Claim; or (ii) written request for information pursuant to Environmental Law, which, in each case, 
either remains pending or unresolved, or is the source of ongoing obligations or requirements. 
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(b)    The Company has obtained and is in material compliance with all Environmental Permits necessary for the 
ownership, lease, operation or use of its businesses (including the Business) and all such Environmental Permits are in full 
force and effect. 

  
(c)    Except as set forth on Section 4.21 of the Company Disclosure Schedule, there has been no Release of 

Hazardous Materials in contravention of any Environmental Law with respect to the Business or assets of the Company. 
  

(d)    The Company has not retained or assumed, by Contract or operation of Law, any Liabilities or obligations of 
any Person under Environmental Law. 

  
Section 4.22    Employee Benefit Matters. 

  
(a)    Section 4.22(a) of the Company Disclosure Schedule contains a true and complete list of each (i) written 

employment or consulting agreement to or under which the Company is a party or has or may have any actual or contingent 
Liability or obligation, and (ii) employee benefit plan, program or arrangement which is or has been maintained, sponsored, 
contributed to or required to be contributed to by the Company or ERISA Affiliate thereof for the benefit of any current or 
former employee, consultant, independent contractor, officer, manager or director of the Company, or under which the 
Company or any of its ERISA Affiliates has or may have any Liability, or with respect to which Purchaser or any of its 
Affiliates would reasonably be expected to have any Liability, contingent or otherwise, including, without limitation, any 
pension, profit sharing, retirement, bonus, commission, stock option, deferred compensation, retention, incentive, 
performance award, phantom equity or Equity, health and welfare, death benefit, unemployment, cafeteria, health, dental, 
vision, hearing, disability, change in control, retention, severance arrangement, benefits continuation, salary continuation, 
vacation, holiday, sick leave, insurance, paid time off, tuition reimbursement, dependent care assistance, legal assistance, 
fringe-benefit (cash or non-cash), and other similar employee benefit plan, agreement, policy, program or arrangement (and 
any amendments thereto), in each case whether or not reduced to writing and whether funded or unfunded, including each 
“employee benefit plan” within the meaning of Section 3(3) of ERISA and any “nonqualified deferred compensation plan” 
within the meaning of Section 409A of the Code, whether or not tax-qualified and whether or not subject to ERISA (as listed 
in Section 4.22(a) of the Company Disclosure Schedule, each, a “Benefit Plan”). 

  
(b)    With respect to each Benefit Plan: (i) each has been administered in all material respects in compliance with its 

terms and with all applicable Laws, including, but not limited to, ERISA and the Code; (ii) no Actions or disputes are 
pending or, to the Knowledge of the Company, threatened; (iii) no audits, inquiries, reviews, proceedings, claims, or demands 
are pending with any governmental or regulatory agency; (iv) all premiums, contributions or other payments required to have 
been made by Law or under the terms of any Benefit Plan or any Contract relating thereto as of the date hereof have been 
made; (v) all material reports, returns and similar documents required to be filed with any Governmental Authority have been 
duly and timely filed; (vi) no “prohibited transaction” or breaches of fiduciary duty has occurred within the meaning of the 
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applicable provisions of ERISA or the Code; and (vii) there have been no acts or omissions by the Company or any ERISA 
Affiliate thereof that have given or could give rise to any material fines, penalties, Taxes or related charges under Sections 
502(c), 502(i), 502(l), 502(m) or 4071 of ERISA or Section 511 or Chapter 43 of the Code, or under any other applicable 
Law, for which the Company or any of their ERISA Affiliates may be liable. 

  
(c)    With respect to each Benefit Plan, the Company has made available to Purchaser accurate, current and 

complete copies of each of the following: (i) where the Benefit Plan has been reduced to writing, the plan document together 
with all amendments; (ii) where the Benefit Plan has not been reduced to writing, a written summary of all material plan 
terms; (iii) where applicable, copies of any trust agreements or other funding arrangements, custodial agreements, insurance 
policies and Contracts, administration agreements and similar agreements, and investment management or investment 
advisory agreements, now in effect or required in the future as a result of the Transaction or otherwise; (iv) copies of the most 
recent summary plan descriptions, summaries of material modifications, employee handbooks and any other material written 
communications (or a description of any oral communications) relating to any Benefit Plan; (v) in the case of any Benefit 
Plan that is intended to be qualified under Section 401(a) of the Code, a copy of the most recent determination, opinion or 
advisory letter from the Internal Revenue Service; (vi) in the case of any Benefit Plan for which a Form 5500 is required to 
be filed, a copy of the three most recently filed Form 5500, with schedules attached; (vii) nondiscrimination testing results 
with respect to the most recently completed plan year; and (viii) copies of material notices, letters or other correspondence 
from the Internal Revenue Service, Department of Labor or Pension Benefit Guaranty Corporation relating to the Benefit 
Plan. 

  
(d)    No Benefit Plan is, nor does the Company or any ERISA Affiliate thereof have any Liability or obligation 

under: (i) a “defined benefit plan” as defined in Section 3(35) of ERISA, pension plan subject to Section 412 of the Code, 
Section 302 of ERISA, or Title IV of ERISA; (ii) a “multiemployer plan” as defined in Section 4001(a)(3) or Section 3(37) of 
the Code, or (iii) except as set forth on Section 4.22(d) of the Company Disclosure Schedule, a multiple employer plan as 
defined in Section 413(c) of the Code. 

  
(e)    No Benefit Plan provides health, welfare, or death benefits with respect to any employee or former employee 

of the Company or its predecessors after termination of employment, except as required under Section 4980B of the Code or 
Part 6 of Title I of ERISA or other applicable Law. No Benefit Plan is a self-insured group health plan. No act or omission 
has occurred that could cause the Company to be subject to an assessable payment under Section 4980H of the Code. 

  
(f)    Each Benefit Plan that is subject to Section 409A of the Code has been administered in compliance in all 

material respects with its terms and the operational and documentary requirements of Section 409A of the Code. 
  

(g)    Except as listed in Section 4.22(g) of the Company Disclosure Schedule, none of the execution and delivery of 
this Agreement, or the consummation of the transactions contemplated hereby shall, either alone or in combination with 
another event 
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or events: (i) entitle any employee or service provider of the Company to severance pay, unemployment compensation, a 
change of control payment, retention payment, or any other payment or benefit, (ii) accelerate the time of payment or vesting, 
or increase the amount of compensation or benefits (including funding of compensation or benefits through a trust or 
otherwise) due any employee or service provider of the Company. Neither the execution and delivery of this Agreement, nor 
the consummation of the transactions contemplated hereby would result, individually or in the aggregate, in the payment of 
any “excess parachute payment” for the purposes of Section 280G or Section 4999 of the Code by the Company. The 
Company does not have any obligation to gross-up or reimburse any individual for any Tax or Tax-related interest or 
penalties incurred by such individual, including under Sections 409A or 4999 of the Code or otherwise. 

  
Section 4.23    Employees, Consultants and Contractors. 

  
(a)    Section 4.23(a) of the Company Disclosure Schedule contains a list of all individuals who are employees, 

consultants, or contractors of the Company as of the Closing Date, and sets forth for each such individual the following: (i) 
name; (ii) title or position (including whether full or part time); (iii) hire date; (iv) current annual base compensation rate; (v) 
commission, bonus or other incentive-based compensation; (vi) a description of the fringe benefits provided to each such 
individual as of the date hereof; and (vii) whether such employee is related to any Seller or a manager or officer of the 
Company (any such employee, a “Related Employee”). As of the date hereof, all compensation, including wages, 
commissions and bonuses, payable and due to employees, consultants, or contractors of the Company for services performed 
on or prior to the date hereof, have been paid in the ordinary course in accordance with past payroll practices and there are no 
outstanding agreements, understandings or commitments of the Company with respect to any commissions, bonuses or 
increases in compensation. 

  
(b)    The Company is not a party to, bound by, or currently negotiating any (i) employment agreement, consulting 

agreement or any other agreement or Contract with any of its employees or contractors or (ii) collective bargaining 
agreement, peace agreement, neutrality agreement or other similar type of agreement or Contract with a Union, works council 
or labor organization (collectively, “Union”), and there is not, and there has never been, any Union representing or purporting 
to represent any employee of the Company, and, to the Knowledge of the Company, no Union or group of employees is 
seeking or has sought to organize employees for the purpose of collective bargaining. There has never been, nor, to the 
Knowledge of the Company, has there been any threat of, any strike, slowdown, work stoppage, lockout, concerted refusal to 
work overtime or other similar labor disruption or dispute affecting the Company or any of their respective employees. The 
Company has no duty to bargain with any Union. 

  
(c)    All individuals characterized and treated by the Company as consultants or independent contractors are 

properly classified as independent contractors and not as employees under all applicable Laws. The Company has no direct or 
indirect Liability as a result of any misclassification of any Person as an independent contractor rather than as an “employee”. 
Except as set forth in Section 4.23(c) of the Company Disclosure Schedule, all employees (and, if applicable, Persons 
wrongly misclassified as independent 
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contractors rather than as “employees”) of the Company are employed on an “at-will” basis or pursuant to the terms of 
agreements that are terminable by the Company immediately without incurring any Liability (other than earned but unpaid 
compensation). 

  
(d)    Except as set forth in Section 4.23(d) of the Company Disclosure Schedule, the Company has calculated and 

accurately paid all Taxes, fees and charges due to any Governmental Authority with respect to the employment of, or services 
provided by, its employees, consultants, or contractors. 

  
(e)    The Company is and has been in compliance in all material respects with all applicable Laws pertaining to 

employment and employment practices, including all Laws relating to labor relations, independent contractor arrangements 
and classifications, equal employment opportunities, fair employment practices, employment discrimination, harassment, 
sexual harassment, retaliation, reasonable accommodation, disability rights or benefits, immigration, wages, hours, overtime 
compensation, child labor, hiring, promotion and termination of employees, working conditions, meal and break periods, 
privacy, health and safety, workers’ compensation, leaves of absence and unemployment insurance. 

  
(f)    Since January 1, 2020, the Company has not hired, recruited or referred for a fee any Person who is not legally 

authorized to be employed in the country in which they are employed, or knowingly employed any Person that is not legally 
authorized to be employed in the country in which they are employed, or continued to employ any Person knowing such 
Person ceased to be legally authorized to be employed in the country in which they are employed. The Company has properly 
completed all reporting and verification requirements pursuant to applicable Law relating to immigration control for all of its 
employees. The Company has retained for each current employee the Form I-9 throughout such employee’s period of 
employment with the Company and has retained such documents for each former employee of the Company for a period of 
one (1) year from the date of termination of such employee or three (3) years from the date of hire, whichever is later. The 
Company has not received any notice from any Governmental Authority that the Company is in violation of any applicable 
Law pertaining to immigration control or that any current, former employee, agent or contractor of the Company is or was 
not legally authorized to be employed in the country which they are employed in or is or was using an invalid social security 
number (or similar foreign identification) and there is no pending, or to the Knowledge of the Company threatened, charge or 
complaint under the Immigration Reform and Control Act of 1986 against the Company. 

  
Section 4.24    Taxes. 

  
(a)    The Company is, and at all times since its inception has been, properly classified as a partnership for U.S. 

federal and applicable state and local income tax purposes. 
  

(b)    The Company has timely filed all Tax Returns required to be filed in connection with and in respect of its 
Business, assets and employees with the appropriate Governmental Authority in all jurisdictions in which such Tax Returns 
are required to be filed and has timely paid and discharged all Taxes due and payable (whether or not shown 
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or required to be shown on any Tax Return). Except as set forth in Section 4.24(b) of the Company Disclosure Schedule, all 
such Tax Returns are true, correct and complete and were prepared in substantial compliance with all applicable laws and 
regulations. The Company has not taken a deduction or credit in violation of Section 280E of the Code. 

  
(c)    The Company has not filed or requested any extension of time within which to file any Tax Return, which Tax 

Return has not been filed, except for extensions made in the Ordinary Course of Business. 
  

(d)    The Company has withheld or collected and timely paid or remitted all Taxes required to have been withheld 
or collected and paid in connection with amounts paid or received or owing to or from any employee, independent contractor, 
creditor, shareholder, member, partner, or other Person and has complied with all Tax information reporting provisions of all 
applicable Laws. The Company has consistently treated any workers that it treats as independent contractors (and any 
similarly situated workers) as independent contractors for purposes of the Code and Treasury Regulations. 

  
(e)    There are no pending or, to the Knowledge of the Company, threatened claims, assessments, notices, 

deficiencies or audits by a Governmental Authority with respect to any Taxes owed or allegedly owed by the Company or 
with respect to the Business which has not been paid, settled or resolved. The Company has not commenced a voluntary 
disclosure proceeding in any jurisdiction that has not been resolved or settled. The Company has not received any written 
notice of any Tax deficiency or adjustment, whether proposed, asserted or assessed, against the Company which has not been 
paid, settled or resolved. 

  
(f)    The Company has not executed any waiver of any statute of limitation period on the assessment or collection of 

any Tax or executed or filed with any Governmental Authority any agreement now in effect extending the period for 
assessment or collection of any Taxes and no such waiver or extension has been requested in writing from any Governmental 
Authority, in each case which period (after giving effect to such waiver or extension) has not expired. 

  
(g)    There are no Encumbrances for Taxes upon or pending or, to the Knowledge of the Company, threatened 

against any assets of the Company, other than Permitted Encumbrances. 
  

(h)    No written claim has ever been made by any Governmental Authority in a jurisdiction in which the Company 
does not file Tax Returns that the Company is or may be subject to taxation by that jurisdiction. 

  
(i)    The Company is not a “foreign person” as that term is used in Treasury Regulations Section 1.1445-2. 

  
(j)    Neither the Purchaser nor the Company will be required to include any amounts in income, or exclude any Tax 

credits or items of deduction, in a Post-Closing Tax Period as a result of (i) an adjustment under either Section 481(a) of the 
Code by reason of a change in or incorrect method of accounting occurring prior to the Closing, (ii) an 
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installment sale or open transaction disposition occurring on or prior to Closing, (iii) a prepaid amount received, or paid, prior 
to the Closing, (iv) a “closing agreement” as described in Section 7121 of the Code (or any similar provision of state, local or 
non-U.S. Law) executed prior to the Closing, (v) any intercompany transactions or any excess loss account described in 
Treasury Regulations under Section 1502 of the Code (or any similar provision of state, local or non-U.S. Law), (vi) an 
interest held by the Company in a “controlled foreign corporation” (as that term is defined in Section 957 of the Code) on or 
before the Closing Date, (vii) the cash method of accounting or long-term contract method accounting utilized prior to the 
Closing, (viii) debt instrument of the Company held on or prior to the Closing that was acquired with “original issue 
discount” as defined in Section 1273 of the Code or (ix) any election under Section 108(i) of the Code. 

  
(k)    The Company has not made nor has been required to make any payment as a result of any election under 

Section 965 of the Code (or any similar provision of state, local or foreign Law). 
  

(l)    The Company is not a party to or bound by any Tax allocation, sharing or indemnity agreements or 
arrangements other than a commercial contract of which the principal purpose is not related to Tax. The Company has no 
liability for Taxes of any Person under Treasury Regulations Section 1.1502-6 (or any corresponding provisions of state, 
local or non-US Tax law), or as a transferee or successor, or by contract or otherwise. There are no issued or pending private 
letter rulings, agreements or undertakings (including advance pricing agreements or similar agreements) in each case, in 
writing with any Governmental Authority with respect to Taxes that would bind the Company following the Closing. The 
Company has not granted any power of attorney with respect to any matter relating to Taxes that would be in force and effect 
after the Closing. The Company has not been a party to any joint venture, partnership, or other arrangement that was treated 
as a partnership for Tax purposes. 

  
(m)    The Company has not constituted either a “distributing corporation” or a “controlled corporation” in a 

distribution of stock intended to qualify for tax-deferred treatment under Section 355 of the Code (i) in the two years prior to 
the date of this Agreement or (ii) in a distribution which could otherwise constitute part of a “plan” or “series of related 
transactions” (within the meaning of Section 355(e) of the Code) in conjunction with the transactions contemplated by this 
Agreement. 

  
(n)    The Company has not participated in a “reportable transaction” within the meaning of Treasury Regulations 

Section 1.6011-4(b) (or any similar provisions of state, local or non-US law). 
  

(o)    The unpaid Taxes of the Company (i) did not, as of the Interim Financial Statements Date, exceed the reserve 
for Tax Liability (rather than any reserve for deferred Taxes established to reflect timing differences between book and Tax 
income) set forth on the face of the Balance Sheet (rather than in any notes thereto) and (ii) will not exceed that reserve as 
adjusted for the passage of time through the Closing Date in accordance with the past custom and practice of the Company in 
filing its Tax Returns. 
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(p)    The Company has never been a member of an affiliated group filing a consolidated US federal (or similar 
combined or unitary state, local or foreign) income Tax Return (including any arrangement for group or unitary Tax relief or 
similar arrangement). 

  
(q)    The Company has not deferred any employment or payroll Taxes under Section 2302 of the CARES Act. 

Except as set forth in Section 4.24(q) of the Company Disclosure Schedule, the Company has not requested or received an 
advance of any such employment or payroll Tax credits, reduced any employment or payroll Taxes due and payable in 
anticipation of claiming such employment or payroll Tax credits, claimed any employment or payroll Tax credits (or, to the 
extent any such credit is disclosed in the Company Disclosure Schedule, the Company has claimed such credit in compliance 
with applicable Law and will not be subject to recapture), in each case under either Section 7001 or 7002 of the FFCRA or 
under Section 2301 of the CARES Act. The Company has not elected out of the application of either Section 7001 or 7002 of 
the FFCRA or Section 2301 of the CARES Act. 

  
(r)    The Company has not made any SALT Election. 

  
(s)    The Company has not had in the past three (3) years a permanent establishment (within the meaning of the 

applicable Tax treaty) or other taxable presence in any jurisdiction where it is not currently filing Tax Returns. The Company 
is not, nor has it been in the past three (3) years, a resident for Tax purposes in any jurisdiction outside the United States. 

  
(t)    Section 4.24(t) of the Company Disclosure Schedule contains a list of all jurisdictions in which the Company 

currently files Tax Returns. 
  

(u)    The Company is in compliance with all state unclaimed property Laws and has remitted to the appropriate 
states all unclaimed property in accordance with relevant state unclaimed property Laws. 

  
(v)    The Company is in compliance with all terms and conditions of all Tax grants, credits, abatements and other 

incentives granted by a Taxing Authority for the benefit of the Company and the consummation of the transactions 
contemplated by this Agreement shall not adversely affect the Company’s ability to benefit from any such Tax grant, credit, 
abatement or other similar incentive in any taxable period ending after the Closing Date. 

  
(w)    The Company has not engaged in any transactions with Affiliates or controlled entities that would result in an 

adjustment under Section 482 of the Code or under comparable provision of State, local or foreign law. 
  

(x)    The Company has timely and properly collected all sales, use, value-added and similar Taxes required to be 
collected, and has remitted on a timely basis such amounts to the appropriate Governmental Authority. The Company has 
timely and properly requested, received and retained all necessary exemption or resale certificates and other documentation 
supporting any claimed exemption or waiver of Taxes on sales or similar transaction as to which it would otherwise have 
been obligated to collect or withhold Taxes. 
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(y)    The Company has not deferred the inclusion of any amounts in taxable income pursuant to IRS Revenue 
Procedure 2004-34, Treasury Regulations Section 1.451-5, Sections 455 or 456 of the Code or any corresponding or similar 
provision of Law (irrespective of whether or not such deferral is elective). 

  
(z)    None of (i) the goodwill, (ii) the going concern value or (iii) the other intangible assets of the Company that 

would not be depreciable or amortizable in the hands of Purchaser but for Section 197 of the Code, was held or used on or 
before August 10, 1993, by one or more of the Company, or any Person who will be related to Purchaser within the meaning 
of Section 197(f)(9)(C) of the Code, on and after the Closing. 

  
For the purposes of this Section 4.24, the Company shall be deemed to include any predecessor of the Company, any 

Person which merged or was liquidated with and into the Company or any Person from which the Company or any of its 
Affiliates incurs a Liability for Taxes as a result of transferee Liability. 

  
Section 4.25    Books and Records. The minute books of the Company (including the minute books of each of the 

Company’s predecessors, if any) have been made available to Purchaser, are correct in all material respects, and, except as set forth on 
Section 4.25 of the Company Disclosure Schedule, comply in all material respects with all Laws and Governmental Orders. 
  

Section 4.26    Brokers or Finders. Except as set forth in Section 4.26 of the Company Disclosure Schedule, the 
Company has not entered into any agreement or arrangement entitling any broker, finder, investment banker or other firm or Person to 
any brokerage, finder’s or other fee, commission or expense payable by any of Purchaser, the Company or any of their respective 
Affiliates in connection with the Transaction. 
  

Section 4.27    Affiliate Transactions. 
  

(a)    Section 4.27 of the Company Disclosure Schedule lists all existing Contracts or other arrangements or 
transactions between the Company, on the one hand, and (a) a Seller, a Seller Owner, or any Affiliate of a Seller or Seller 
Owner, or (b) any manager, officer, director, employee, consultant or agent (or any immediate family member thereof), as 
applicable, of any Seller, any Seller Owner, the Company or any of their respective Affiliates (collectively, the “Affiliate 
Contracts”). 

  
(b)    With respect to Floracann Supplements, the Company has no obligations, Liabilities, amounts due to or from 

Floracann Supplements, and will not have any such obligations, Liabilities, amounts due to or from Floracann Supplements 
after the Closing Date. 

  
Section 4.28    Patriot Act / Economic Sanctions. The Company is in compliance with the requirements of Executive 

Order No. 13224, 66 Fed Reg. 49079 (September 25, 2001) and other similar requirements contained in the rules and regulations of 
the Office of Foreign Asset Control, Department of the Treasury and in any enabling legislation or other executive orders in respect 
thereof. To the Knowledge of the Company, each customer, distributor, supplier and Person with whom the Company has done 
business or engaged in any transaction: (a) is not 
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currently identified on the Specially Designated Nationals and Blocked Person List maintained by the Office of Foreign Assets 
Control, Department of the Treasury, or on any other similar list maintained by the Office of Foreign Assets Control, Department of 
Treasury pursuant to any authorizing statute, executive order or regulation; and (b) is not a Person with whom a citizen of the United 
States or United States entity is prohibited to engage in transactions by any trade embargo, economic sanction, or other prohibition of 
United States Law or executive order of the President of the United States. 
  

Section 4.29    No Illegal Payments. The Company and each manager, officer, employee and agent of the Company 
is in compliance with: (a) applicable Laws relating to illegal payments and bribes; and (b) applicable Laws relating to illegal political 
contributions, including all requirements of the United States Foreign Corrupt Practices Act of 1977, and the regulations thereunder, 
as amended from time to time. Without limiting the generality of the foregoing, neither the Company nor, to the Knowledge of the 
Company, any of its officers, employees or Representatives has corruptly or otherwise offered, paid, promised to pay, or authorized 
the payment of any money, or offered, given, promised to give, or authorized the giving of anything of value to: (i) any government or 
similar official for purposes of (A) (1) influencing any act or decision of such official in his or her official capacity, (2) inducing such 
official to do or omit to do any act in violation of the lawful duty of such official, or (3) securing any improper advantage; or (B) 
inducing such official to use his or her influence with a Governmental Authority to affect or influence any act or decision of such 
Governmental Authority, in order to assist the Company in obtaining or retaining business for or with, or directing business to, any 
Person or; (ii) any political party or official thereof or any candidate for political office for purposes of (A) (1) influencing any act or 
decision of such party, official, or candidate in its or his or her official capacity, (2) inducing such party, official, or candidate to do or 
omit to do an act in violation of the lawful duty of such party, official, or candidate, or (3) securing any improper advantage; or (B) 
inducing such party, official, or candidate to use its or his or her influence with a Governmental Authority to affect or influence any 
act or decision of such Governmental Authority in order to assist the Company in obtaining or retaining business for or with, or 
directing business to, any Person; or (iii) any Person, while knowing that all or a portion of such money or thing of value will be 
offered, given, or promised, directly or indirectly, to any official, to any political party or official thereof, or to any candidate for 
political office, for purposes of (A) (1) influencing any act or decision of such official, political party, party official, or candidate in his 
or her or its official capacity, (2) inducing such official, political party, party official, or candidate to do or omit to do any act in 
violation of the lawful duty of such official, political party, party official, or candidate, or (3) securing any improper advantage; or (B) 
inducing such official, political party, party official, or candidate to use his or her or its influence with a Governmental Authority to 
affect or influence any act or decision of such Governmental Authority, in order to assist the Company in obtaining or retaining 
business for or with, or directing business to, any Person. There have been no false or fictitious entries made in the books or records of 
the Company relating to any offer, payment, promise to pay, or authorization of the payment of any money, or offer, gift, promise to 
give, or authorization of the giving of anything of value, including any bribe, kickback or other illegal or improper payment, and the 
Company has not established or maintained a secret or unrecorded fund. The Company is in compliance with the United States 
Foreign Corrupt Practices Act of 1977, and the regulations thereunder, as amended from time to time. The Company is in strict 
compliance with all applicable rules, terms, conditions and guidelines established by any acquiring banks, payment gateways, payment 
software providers, merchant service providers and/or other 
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service providers or financial institutions utilized by the Company for payment processing activities, and no fact or circumstance is 
currently outstanding that would reasonably be expected to make the Company cease to be in such compliance. 
  

Section 4.30    Anti-Money Laundering. The operations of the Company are and have been, conducted in 
compliance with all anti-money laundering Laws, rules and regulations to which the Company is subject (collectively, “Money 
Laundering Laws”) and no investigation, action, suit or proceeding before any Governmental Authority involving the Company with 
respect to Money Laundering Laws is pending and, to the Knowledge of the Company, no such actions, suits or proceedings are 
threatened. 
  

Section 4.31    Banks; Powers of Attorney. Section 4.31 of the Company Disclosure Schedule lists the names and 
locations of all banks in which the Company has accounts or safe deposit boxes and the names of all Persons authorized to draw 
thereon or to have access thereto. Except as set forth in Section 4.31 of the Company Disclosure Schedule, no Person holds a power of 
attorney to act on behalf of the Company. 
  

Section 4.32    Full Disclosure. No representation or warranty by the Company in this Agreement and no statement 
contained in the Company Disclosure Schedule or any certificate or other document furnished or to be furnished to Purchaser pursuant 
to this Agreement contains any untrue statement of a material fact, or omits to state a material fact necessary to make the statements 
contained therein, in light of the circumstances in which they are made, not misleading. 
  

Section 4.33    COVID-19. The Company is not and has never been a party to any Contract under, and has not 
otherwise participated in, the United States Small Business Administration’s Paycheck Protection Program created under the 
Coronavirus Aid, Relief, and Economic Security Act, or any other federal, state or local Governmental Authority’s stimulus program 
or economic relief plan in connection with COVID-19. 
  

Section 4.34    Securities Matters. 
  

(a)    No Prior Holdings; No New Control Person; Acquisition for Investment. 
  

(i)    The Sellers are not a registered or beneficial holder of any securities of Purchaser. Each of the Sellers 
is a resident of the United States. 

  
(ii)    Subject to the last sentence of this paragraph, none of the Sellers alone or in combination with each 

other or other Persons are, or on the Closing Date will become, a new “Control Person” (as defined by the Canadian 
Securities Regulatory Authorities, including the CSE) of the Purchaser, and if required will take all such steps as 
may be required by the Purchaser and/or the CSE to ensure they do not become a Control Person of the Purchaser on 
Closing, in advance thereof. Purchaser represents to Seller that, based on the representations set forth in Section 
4.34(a)(i) above, none of the Sellers will be a “Control Person” due to the issuance of the Purchaser Shares under 
this Agreement or the nomination of one member of the board of directors of by Sellers pursuant to Section 2.2(c) 
above 
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(iii)    Each Seller acknowledges it will be acquiring the Purchaser Shares and Seller Notes issuable to it 
pursuant to this Agreement for investment for its own account as principal and not as a nominee or agent, and not 
with a view to the resale or distribution of any part thereof in violation of United States federal or state securities 
laws and Canadian Securities Laws. 

  
(iv)    Each Seller understands that any Purchaser Shares and Seller Notes issuable hereunder will not be 

registered under the Securities Act, in reliance on one or more exemptions from registration under the Securities 
Act, including pursuant to Section 4(a)(2) thereof or Regulation D promulgated thereunder, and that Purchaser’s 
reliance on such exemptions is predicated on such Seller’s representation set forth herein. Each Seller further 
understands that any Purchaser Shares issuable hereunder will constitute a distribution of securities that is exempt 
from the prospectus requirement of Canadian Securities Laws. 

  
(b)    Investment Experience. Each Seller acknowledges that it can bear the economic risk of the investment, and it 

has such knowledge and experience in financial and business matters that it is capable of evaluating the merits and risks of 
the investment in the Purchaser Shares and Seller Notes. Each Seller is, and will be on the Closing Date, an “accredited 
investor” within the meaning of Rule 501(a) of Regulation D promulgated under the Securities Act. Each Seller is an 
“accredited investor" within the meaning of Canadian Securities Administrators’ National Instrument 45-106 – Prospectus 
Exemptions and section 73.3 of the Securities Act (Ontario). 

  
(c)    Information. Each Seller has carefully reviewed such information as it has deemed necessary with respect to 

the Purchaser Shares and Seller Notes. To each Seller’s satisfaction, each Seller has been furnished all materials requested by 
such Seller relating to Purchaser, and the issuance of Purchaser Shares and Seller Notes hereunder, and each Seller has been 
afforded the opportunity to ask questions of Representatives of Purchaser and to obtain any information that it considered 
necessary or appropriate in connection with its decision to acquire any Purchaser Shares or receive any Seller Notes.   

  
(d)    Unregistered Securities. 

  
(i)    Each Seller understands that the Purchaser Shares and Seller Notes issuable to it pursuant to this 

Agreement may not be sold, transferred, or otherwise disposed of without registration under the Securities Act and 
applicable U.S. state and federal securities laws or an exemption therefrom, and that in the absence of an effective 
registration statement covering the Purchaser Shares or Seller Notes or any available exemption from registration 
under the Securities Act and applicable U.S. state and federal securities laws, the Purchaser Shares and Seller Notes 
must be held indefinitely. Unless registered under the Securities Act and applicable U.S. state securities laws, the 
DRS statement or certificates, as applicable, representing the Purchaser Shares shall bear a legend substantially in 
the following form: 

  
“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES 
ACT OF 1933, AS AMENDED (THE 
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"SECURITIES ACT"), OR THE SECURITIES LAWS OF ANY STATE OR OTHER JURISDICTION. THE 
SECURITIES MAY NOT BE OFFERED, SOLD, PLEDGED, OR OTHERWISE TRANSFERRED EXCEPT (1) 
PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OR (2) 
PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT, IN EACH 
CASE IN ACCORDANCE WITH ALL APPLICABLE STATE SECURITIES LAWS AND THE SECURITIES 
LAWS OF OTHER JURISDICTIONS, AND IN THE CASE OF A TRANSACTION EXEMPT FROM 
REGISTRATION, UNLESS THE COMPANY HAS RECEIVED AN OPINION OF COUNSEL REASONABLY 
SATISFACTORY TO IT THAT SUCH TRANSACTION DOES NOT REQUIRE REGISTRATION UNDER THE 
SECURITIES ACT OR SUCH OTHER APPLICABLE LAWS." 

  
(ii)    Each Seller represents that it: (i) is an entity outside Canada and is resident in the United States; (ii) is 

acquiring the Purchaser Shares and Seller Notes pursuant to an exemption from any prospectus, registration or 
similar requirements under the applicable securities laws of the jurisdiction in which it is resident; (iii) has no 
present intention of distributing any of the Purchaser Shares or Seller Notes issuable to it into Canada; and (iv) 
understands that such Purchaser Shares or Seller Notes are being distributed to it in reliance on Ontario Securities 
Commission Rule 72-503 in reliance on such representation. Each Seller agrees that it will not distribute any of the 
Purchaser Shares or Seller Notes in Canada except in accordance with applicable Canadian Securities Laws, 
including that it will not distribute any of such Purchaser Shares or Seller Notes into Canada for four months 
following Closing. 

  
(iii)    Canadian Reporting. The Sellers acknowledge that Purchaser may be required to file a report with 

the Canadian securities regulatory authorities and the CSE containing personal information about such Seller, 
including its full name, address and telephone number and e-mail address, the number and type of securities 
purchased, the total purchase price paid for the securities, the date of the closing and the exemption relied upon 
under Canadian Securities Laws. By completing this Agreement, each Seller authorizes the indirect collection of the 
information described in this Section 4.34(d)(iii) by all applicable Canadian Securities Regulatory Authorities and 
consents to the disclosure of such information to the public through (i) the filing of a report of trade with all 
applicable Canadian Securities Regulatory Authorities and (ii) the filing of this Agreement on SEDAR+ (including 
such redactions as permitted under applicable Canadian Securities Laws as may be agreed by the Purchaser and the 
Seller Representative). 

  
ARTICLE V 

REPRESENTATIONS AND WARRANTIES OF PURCHASER 
  

Except as disclosed in the Purchaser Public Disclosure Record filed with or furnished to the SEC or the Canadian Securities 
Regulatory Authorities and available on EDGAR or SEDAR+, as applicable, Purchaser hereby represents and warrants to the 
Company and Sellers as follows: 
  

58 



  
  

Section 5.1    Organization and Authority of Purchaser. 
  

(a)    As of the date hereof, Purchaser is a corporation duly incorporated, validly existing and in good standing under 
the Laws of the Province of British Columbia. Pursuant to the Purchaser Redomestication, Purchaser intends to become a 
corporation duly incorporated, validly existing and in good standing under the Laws of the State of Nevada. Purchaser has the 
requisite power and authority to execute and deliver this Agreement and the other Transaction Documents to which Purchaser 
is a party, to carry out its obligations hereunder and thereunder and to consummate the Transaction. 

  
(b)    The execution and delivery by Purchaser of this Agreement and any other Transaction Documents to which 

Purchaser is a party, the performance by Purchaser of its obligations hereunder and thereunder, and the consummation by 
Purchaser of the Transaction have been duly authorized by all necessary action on the part of Purchaser and no other director, 
shareholder, manager, member or similar proceedings or actions by Purchaser are necessary to authorize and consummate 
this Agreement, the other Transaction Documents to which Purchaser is a party, or the Transaction. 

  
(c)    This Agreement and the other Transaction Documents to which Purchaser is a party will be, when delivered to 

the Company, duly executed and delivered by Purchaser, and, assuming due authorization of each other party thereto, will 
constitute a legal, valid and binding obligation of Purchaser, enforceable against Purchaser in accordance with the terms 
hereto and thereto, except as such enforcement may be limited by the General Enforceability Exceptions. 

  
Section 5.2    Non-Contravention; Consents. 

  
(a)    The execution, delivery and performance by Purchaser of the Transaction Documents to which it is a party, and 

the consummation of the transactions contemplated thereby (including the Transaction), do not (i) contravene (A) any 
provision of the Organizational Documents of Purchaser or (B) any Law (except for Laws pertaining to the US federal 
regulation of cannabis); (ii) except as set forth on Section 5.2(a) of the Purchaser Disclosure Schedule conflict with, result in 
any breach of, constitute a default (or event which with the giving of notice or lapse of time, or both, would become a 
default) under, require any Permit or consent under, or give to others any rights of termination, acceleration or cancellation 
of, any note, bond, mortgage or indenture, Contract, lease, sublease, license, Permit, franchise or other instrument or 
arrangement to which Purchaser is a party. 

  
(b)    No consent, approval, Permit, Governmental Order, declaration or filing with, or notice to, any Governmental 

Authority is required by or with respect to Purchaser in connection with the execution and delivery of this Agreement and the 
other Transaction Documents and the consummation of the Transaction, except: (i) as has already been obtained, (ii) for such 
consents as may be required under any Antitrust Laws, including any statute requiring notifications this transaction to any 
governmental agency charged with enforcing such laws, such as the HSR Act; (iii) for such filings as may be required under 
the Securities Act or Exchange Act and with the SEC; (iv) for such consents, filings 
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and notices as may be required under applicable corporate, state, provincial securities or “blue sky” Laws and with the CSE 
or Financial Industry Regulatory Authority (“FINRA”); and (v) for the other Consents of Governmental Authorities listed in 
Section 5.2(b) of the Purchaser Disclosure Schedule, which schedule shall include all Cannabis Consents (collectively, 
“Purchaser Third Party Consents”). 

  
Section 5.3    Capitalization. The Purchaser Shares to be issued pursuant to the Transaction contemplated in this 

Agreement, upon issuance in accordance with the terms of this Agreement and the instruments representing such securities for the 
consideration provided for herein and therein, shall be (i) duly authorized and validly issued, fully paid and nonassessable, free from 
all Encumbrances created by or through the Purchaser other than any restrictions under the Securities Act, applicable state securities 
laws and Canadian Securities Laws and in Sections 6.11 and 6.12 hereof. The Purchaser Shares to be issued pursuant to the 
Transaction contemplated in this Agreement will be listed and posted for trading on the CSE, and when issued, will be issued in 
compliance with all applicable federal, state, and provincial securities Law. 
  

Section 5.4    Undisclosed Liabilities. Purchaser does not have any Liabilities of the nature required to be disclosed 
in a balance sheet prepared in accordance with GAAP, except (a) those which are adequately reflected on, accrued, or reserved against 
in the Balance Sheet, (b) those which have been incurred in the Ordinary Course of Business since the Interim Financial Statements 
Date, and which are not, individually or in the aggregate, material in amount, or (c) those disclosed in the Purchaser Public Disclosure 
Record. 
  

Section 5.5    Brokers or Finders. Except as set forth on Section 5.4 of the Purchaser Disclosure Schedule, Purchaser 
has not entered into any agreement or arrangement entitling any broker, finder, investment banker or other firm or Person to any 
brokerage, finder’s or other fee, commission or expense payable by Purchaser in connection with the Transaction. 
  

Section 5.6    Securities Laws Filings. 
  

(a)    All documents and instruments comprising the Purchaser Public Disclosure Record (including all registration 
statements, prospectuses, reports, schedules, forms, statements, and other documents (including exhibits and all other 
information incorporated by reference)) have been filed or furnished, as applicable, with the applicable Canadian Securities 
Regulatory Authorities and/or the SEC pursuant to Canadian Securities Laws, the Securities Act, and the Exchange Act, as 
applicable, and the rules and policies of the CSE. True, correct, and complete copies of all documents and instruments 
comprising the Purchaser Public Disclosure Record are publicly available in the Electronic Data Gathering, Analysis, and 
Retrieval database of the SEC (“EDGAR”) and/or the System of Electronic Documents and Retrieval + (“SEDAR+”), in 
compliance with all applicable Laws. None of the documents or instruments comprising the Purchaser Public Disclosure 
Record, including any financial statements, schedules, or exhibits included or incorporated by reference therein at the time 
they were filed (or, if amended or superseded by a subsequent filing prior to the date of this Agreement, as of the date of the 
last such amendment or superseding filing), contained any untrue statement of a material fact or omitted to state a material 
fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under 
which they were made, not 
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misleading. To the knowledge of Purchaser, none of the documents or instruments comprising the Purchaser Public 
Disclosure Record is the subject of ongoing SEC or Canadian Securities Regulatory Authorities review or outstanding SEC 
or Canadian Securities Regulatory Authorities investigation, and there are no outstanding or unresolved comments received 
from the SEC or any Canadian Securities Regulatory Authorities with respect to any documents or instruments comprising 
the Purchaser Public Disclosure Record. 

  
(b)    (i) Purchaser is a “reporting issuer” as that term is defined in the applicable securities Laws in all provinces of 

Canada (the “Reporting Jurisdictions”), (ii) is not included in a list of defaulting reporting issuers (or equivalent) maintained 
by the applicable securities authorities in such provinces and (iii) is not in default of Canadian Securities Laws in any 
material respect. The issued and outstanding Purchaser Shares are listed and posted for trading on the CSE, and neither 
Purchaser nor its subsidiaries has taken any action which could reasonably be excepted to result in the delisting or suspension 
of the Purchaser Shares on or from the CSE. 

  
Section 5.7    No Cease Trade. No order preventing, ceasing or suspending trading in any securities of Purchaser or 

prohibiting the issue and sale of securities by Purchaser has been issued and no proceedings for any of such purposes have been 
instituted or are pending or, to the knowledge of Purchaser, are contemplated or threatened. 
  

Section 5.8    Litigation. There are no Actions pending or, to the knowledge of those employees of Purchaser whose 
responsibilities to Purchaser include managing litigation matters, threatened in writing against or affecting Purchaser at law or in 
equity, or before or by any Governmental Authority, which would adversely affect Purchaser’s performance under this Agreement, the 
consummation of the transactions contemplated hereby or have a Purchaser Material Adverse Effect. None of Purchaser or, to the 
knowledge of Purchaser, any officer, director, employee or insider of Purchaser of any Affiliate thereof, is subject to any, investigation 
or inquiry involving any Governmental Authority or any stock exchange, including the CSE, or any inquiry or assessment pursuant to 
a continuous disclosure or timely disclosure review (whether confidential or otherwise), and Purchaser is not aware of any facts that 
could reasonably result in any such Action, investigation or inquiry. Purchaser does not currently have any confidential filings of any 
nature on file with any Governmental Authority or stock exchange, which, if publicly disclosed would constitute a “material change” 
or result in disclosure of a “material fact” for purposes of applicable securities Laws. 
  

ARTICLE VI 
COVENANTS 

  
Section 6.1    Conduct of the Business Prior to Closing.  

  
(a)    Until the Closing or the earlier termination of this Agreement in accordance with its terms, and except for 

Dispensaries assignment of ownership of the CAT Generator to the Company and the Company’s assumption of the CAT 
Generator Contractor which the Company and Dispensaries will consummate prior to the Closing (collectively, the “CAT 
Related Internal Transaction”), the Company shall: (i) conduct its business 
  

61 



  
  

(including the Business) in the Ordinary Course of Business, (ii) use reasonable best efforts consistent with past practices to 
preserve its business organization and goodwill, keep available the services of its officers, employees and consultants and 
maintain satisfactory relationships with customers, vendors and others having business relationships with it, (iii) subject to 
applicable Laws, confer on a regular and frequent basis with Representatives of Parent to report operational matters and the 
general status of ongoing operations as requested by Parent, (iv) comply with applicable Law, (v) pay its debts and Taxes 
when due (subject to good faith disputes over such debts or Taxes), (vi) maintain and operate its properties in a good and 
workmanlike manner in the Ordinary Course of Business, and (vii) pay or cause to be paid all costs and expenses (including 
but not limited to insurance premiums) incurred in connection therewith in a timely manner in the Ordinary Course of 
Business. 

  
(b)    Without limiting the foregoing and except for the CAT Related Internal Transaction, the Company covenants 

and agrees that, without the prior written consent of Purchaser, which consent will not be unreasonably withheld, conditioned 
or delayed, until the Closing or the earlier termination of this Agreement in accordance with its terms, the Company shall not, 
and the Sellers shall cause the Company not to: 

  
(i)    issue, purchase or sell any membership units or other Equity of the Company or grant or make any 

option, subscription, warrant, call, commitment or agreement of any character in respect of any such membership 
units, capital stock or other Equity; 

  
(ii)    lease, license, assign, sell, transfer or otherwise dispose of any of its properties, rights, businesses or 

assets (including by merger, consolidation or acquisition of stock or assets) excluding in all cases sales of assets, 
inventory and/or obsolete equipment in the Ordinary Course of Business; 

  
(iii)    adopt any plan of merger, consolidation, reorganization, liquidation or dissolution; 

  
(iv)    create, incur, assume, Guarantee or otherwise become liable or obligated with respect to any 

Indebtedness, or make any loan or advance to, or any investment in, any Person other than in the Ordinary Course of 
Business; 

  
(v)    incur any Encumbrances on any properties, rights or assets of the Company, other than Permitted 

Encumbrances in the Ordinary Course of Business; 
  

(vi)    enter into any new lease for any Real Property or modify, amend, renew, terminate, or grant or seek 
any waiver under any existing lease for any Real Property or purchase or acquire or enter into any agreement to 
purchase or acquire any Real Property of the Company; 

  
(vii)    (A) split, combine or reclassify any of its outstanding units, capital stock or Equity of the Company 

or issue or authorize the issuance of any units, capital stock or Equity of the Company, (B) purchase, redeem or 
otherwise acquire or dispose of any units, capital stock or Equity of the Company, or (C) issue, sell, 
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transfer, grant, pledge, dispose of or otherwise encumber any units, capital stock or Equity of the Company; 
  

(viii)    (A) establish, adopt, enter into any plan, agreement, program, policy, trust, fund or other 
arrangement that would be a Benefit Plan if it were in existence as of the date of this Agreement or amend or 
terminate any Benefit Plan in a manner that would affect the benefits provided to or with respect to any employee of 
the Company or otherwise increase the Liabilities of the Company under the Benefit Plans, except as required by 
Law and other than in the Ordinary Course of Business, (B) materially increase the compensation or fringe benefits 
of any employee of the Company who is not a Related Employee that is not in the Ordinary Course of Business, (C) 
materially increase the compensation or fringe benefits of any Related Employee that is not in the Ordinary Course 
of Business, (D) pay any bonus to, accelerate any right under any Benefit Plan to, grant any severance or termination 
pay to any employee of the Company other than in the Ordinary Course of Business, (E) loan or advance any money 
or other property to any employee of the Company other than in the Ordinary Course of Business; or (F) except for 
an employment agreement with Ashley Pebbles in a form acceptable to Purchaser, enter into any new employment, 
severance, consulting, or other compensation agreement with, of any of its equity holders, employees or managers 
other than in the Ordinary Course of Business; 

  
(ix)    make any material change in its accounting methods, policies or practices (other than such changes 

that have been required by Law or GAAP); 
  

(x)    make, change or revoke any election relating to Taxes, change an annual accounting period or adopt 
or change any accounting method relating to Taxes, file any amended Tax Return, surrender any right to claim a 
refund, consent to any extension or waiver of the limitation period applicable to any Tax claim or assessment 
relating to the Company, or become a member of a consolidated group; 

  
(xi)    (A) enter into, enter into the negotiation of, amend, supplement, waive, modify, terminate, annul, 

cancel, allow to lapse, assign, convey, encumber or otherwise transfer, in each case in any material respect, in whole 
or in part, rights and interests in or under any Material Contracts, or (B) enter into discussions with third parties 
regarding any matter that might reasonably be expected to result in a Contract that would be a Material Contract if in 
effect on the date of this Agreement, without first consulting with Purchaser; 

  
(xii)    compromise, settle, grant any waiver or release relating to or otherwise adjust any right or claim 

with respect to any pending or threatened Action (A) relating to the Transaction or (B) against the Company other 
than in the Ordinary Course of Business; 

  
(xiii)    change, or agree to change, any material business policies of the Company which relate to 

advertising, promotional activities, pricing, personnel, 
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labor relations, sales, returns or warranties other than in the Ordinary Course of Business; 
  

(xiv)    amend any Organizational Documents of the Company; 
  

(xv)    sell, license, sublicense, covenant not to sue under, abandon, assign, transfer, disclose, encumber or 
otherwise grant any rights under any of the Company’s Intellectual Property to any Person, other than in the 
Ordinary Course of Business; 

  
(xvi)    maintain its assets in their current condition, ordinary wear and tear excluded, with insurance in 

such amounts and of such kinds comparable to that in effect on the date of this Agreement; 
  

(xvii)    materially alter its cash management customs and practices, including without limitation shorten or 
lengthen the customary payment and collection cycles, as the case may be, for the Company’s trade accounts 
payable and receivables and other current liabilities; 

  
(xviii)    make or commit to make any capital expenditures except (A) as contemplated by the Company’s 

then current budget, (B) in the Ordinary Course of Business, or (C) such expenditures as do not exceed $100,000 in 
the aggregate; 

  
(xix)    hire any new employees or officers of the Company who cannot be terminated at-will or within 

sixty (60) days and without severance; 
  

(xx)    materially alter the maintenance of its books and records, which books and records shall be 
maintained in the Ordinary Course of Business. 

  
(xxi)    take any action that would cause the representations and warranties contained in ARTICLE IV to 

be untrue or incorrect in any material respect; 
  

(xxii)    enter into any contract with any manager of the Company or Company affiliate or representative 
thereof other than in the Ordinary Course of Business; 

  
(xxiii)    allow any Permit to (A) no longer be in good standing with an applicable Governmental Authority 

or (B) lapse; 
  

(xxiv)    allow its levels of inventory to vary in any material respect from the levels customarily maintained; 
  

(xxv)    fail to comply in all material respects with any applicable Law; or 
  

(xxvi)    agree or commit to do, or allow or permit any employee, manager or officer of the Company to 
agree or commit to do, any of the foregoing. 
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(c)    Until the Closing or the earlier termination of this Agreement in accordance with its terms, Purchaser shall, 
subject to applicable laws, advise and consult with the Indemnifying Members periodically on material business 
developments of Purchaser; provided, however, that the final decisions regarding any such matter shall remain in the sole 
discretion of Purchaser. 

  
(d)    Nothing contained in this Agreement shall be deemed to give Purchaser, directly or indirectly, the right to 

control or direct the Business or operations prior to the Closing. Prior to the Closing, the Company shall exercise, consistent 
with the terms and conditions of this Agreement, complete control over its Business and operations. 

  
Section 6.2    Access to Books and Records. From the date hereof until the Closing or the earlier termination of this 

Agreement in accordance with its terms, the Company shall, (a) afford Purchaser and its Representatives reasonable access to inspect 
all of the Real Property, properties, assets, premises, books and records, Contracts and other documents and data related to the 
Company during normal business hours upon reasonable advance written notice to the Company; (b) furnish Purchaser and its 
Representatives with such financial, operating and other data and information related to the Company as Purchaser or any of its 
Representatives may reasonably request; and (c) instruct the Representatives of the Company to cooperate with Purchaser with respect 
to the foregoing, provided that, in each case, any such access shall be granted during normal business hours upon reasonable advance 
notice to the Company and in such a manner as not to interfere with the normal operations of the Company. Purchaser shall deliver to 
the Company notice of its desire to enter the Real Property at least three (3) Business Days prior to the intended date of entry. 
Purchaser and any of its Representatives shall exercise due care and ordinary prudence in performing any investigations hereunder and 
shall not cause or permit any damage or injury to be done to the Real Property and shall promptly restore the Real Property to such 
condition as existed prior to such investigations (to the extent Purchaser’s investigations caused damage or injury to the Real 
Property). Neither the Company nor any of its Representatives shall be required to provide access to or disclose information where 
such access or disclosure would jeopardize the protection of attorney-client privilege or contravene any Law (it being agreed that the 
parties shall use their reasonable best efforts to cause such information to be provided in a manner that would not result in such 
jeopardy or contravention). 
  

Section 6.3    Notice Regarding Changes. 
  

(a)    From the date hereof until the Closing or the earlier termination of this Agreement in accordance with its terms, 
the Company shall promptly notify Purchaser in writing of: 

  
(i)    any fact, circumstance, event or action the existence, occurrence or taking of which (A) has had, or 

would reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, (B) has 
resulted in, or would reasonably be expected to result in, any representation or warranty made by the Company 
hereunder not being true and correct as if such representation or warranty was made at the time of such fact, 
circumstance, event or action, or (C) has resulted in, or would reasonably be expected to result in, the failure of any 
of the conditions set forth in Section 8.2 to be satisfied; 
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(ii)    any notice or other communication from any Person alleging that the consent of such Person or any 
other Person is or may be required in connection with the transactions contemplated by this Agreement; 

  
(iii)    any notice or other communication from any Governmental Authority in connection with the 

transactions contemplated by this Agreement; and 
  

(iv)    any Actions commenced or, to the Knowledge of the Company, threatened against, relating to or 
involving or otherwise affecting the Company that, if pending on the date of this Agreement, would have been 
required to have been disclosed pursuant Section 4.19 or that relates to the consummation of the transactions 
contemplated by this Agreement. 

  
(b)    From the date hereof until the Closing, Purchaser shall promptly notify the Company in writing of: 

  
(i)    any fact, circumstance, event or action the existence, occurrence or taking of which (A) has resulted 

in, or would reasonably be expected to result in, any representation or warranty made by the Purchaser hereunder 
not being true and correct as if such representation or warranty was made at the time of such fact, circumstance, 
event or action, or (B) has resulted in, or would reasonably be expected to result in, the failure of any of the 
conditions set forth in Section 8.3 to be satisfied; 

  
(ii)    any notice or other communication from any Person alleging that the consent of such Person or any 

other Person is or may be required in connection with the transactions contemplated by this Agreement; 
  

(iii)    any notice or other communication from any Governmental Authority in connection with the 
transactions contemplated by this Agreement; and 

  
(iv)    any Actions commenced or, to Purchaser’s knowledge, threatened against, relating to or involving or 

otherwise affecting Purchaser that, if pending on the date of this Agreement, would have been required to have been 
disclosed pursuant to Section 5.8 or that relates to the consummation of the transactions contemplated by this 
Agreement. 

  
Section 6.4    Confidentiality. The Company and each Seller agrees that it will not, and that it will cause its Affiliates 

not to, directly or indirectly, for themselves and on behalf of any other Person, from and after the Closing Date, use for its benefit, or 
disclose to any Person, any proprietary information of the Company or its Affiliates or information with respect to customers, 
suppliers, employees or financial affairs of the Company or its Affiliates, or any other confidential matter, obtained or developed prior 
to the Closing with respect to any aspect of the business of the Company or its Affiliates (collectively, “Company Information”). The 
obligations of the Company and its Affiliates pursuant to this Section 6.4 shall not apply, or shall cease to apply (as applicable), to 
Company Information if or when, and to the extent that, such Company Information (a) is or becomes publicly available other than as 
a result of a disclosure by the Company, any Seller, or any of their respective Affiliates or Representatives; (b) is or becomes 
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available to the Company, any Seller or their respective Affiliates or Representatives on a non-confidential basis from a source other 
than Purchaser, the Company, any subsidiary or any of their respective Affiliates or Representatives, provided that such other source is 
not bound by a confidentiality agreement or other legal or fiduciary obligation of confidentiality to Purchaser, the Company or any 
subsidiary; or (c) is independently developed by the Sellers. In the event that the Company (prior to Closing), any Seller or any of 
their respective Affiliates or Representatives becomes legally compelled by deposition, subpoena, or other court or governmental 
action to disclose any of the Company Information, the Company and such Seller shall provide Purchaser with prompt prior written 
notice to that effect, and the Company and such Seller will cooperate with Purchaser if Purchaser seeks to obtain a protective order 
concerning such Company Information. 
  

Section 6.5    Further Assurances. Following the Closing, each of the parties hereto shall, and shall cause their 
respective Affiliates to, execute and deliver such additional documents, instruments, conveyances and assurances and take such further 
actions as may be reasonably required to carry out the provisions hereof and give effect to the transactions contemplated by or in 
connection with this Agreement or any Transaction Document (including the Transaction). Subject to the last sentence of this 
paragraph, each Seller agrees to ensure that it alone or in combination with each other or other Persons will not on the Closing Date 
become, a new “Control Person” (as defined by the Canadian Securities Regulatory Authorities, including the CSE) of the Purchaser, 
and if required will take all such steps as may be required by the Purchaser and/or the CSE to ensure no new Control Person of the 
Purchaser will occur on Closing, including if directed by the Purchaser in advance of Closing agreeing to assign its right to receive the 
Assignable Consideration to its Seller Owners on Closing, if required, in accordance with Section 6.12 hereof, in order to ensure no 
new Control Person of the Purchaser occurs on Closing. Purchaser represents to Seller that, based on the representations set forth in 
Section 4.34(a)(i) above, none of the Sellers will be a “Control Person” due to the issuance of the Purchaser Shares under this 
Agreement or the nomination of one member of the board of directors of by Sellers pursuant to Section 2.2(c) above. 
  

Section 6.6    Personal Guarantees. Section 6.6 of the Company Disclosure Schedule provides for a list of the 
obligations of Company which are guaranteed by the Sellers or any Seller Owner (“Personal Guarantees”). Purchaser will use 
commercially reasonable efforts to substitute a corporate guaranty of Purchaser or another reasonable substitute in place of such 
Personal Guarantees to be effective on the Closing Date. In the event that any such Personal Guarantee cannot be replaced by a 
corporate guaranty of Purchaser or such other reasonable substitute, then Purchaser shall indemnify any Losses incurred by the 
guarantors relating to the fulfillment of the Personal Guarantees following the Closing in respect of matters that arose post Closing 
only. 
  

Section 6.7    No Solicitation of Other Bids. 
  

(a)    None of the Company, Sellers, the Indemnifying Members nor any of their respective Affiliates shall, and each 
shall not authorize or permit any of their Affiliates or any of its or their respective Representatives to, directly or indirectly, 
(i) encourage, solicit, initiate, facilitate or continue inquiries regarding an Acquisition Proposal; (ii) enter into discussions or 
negotiations with, or provide any information to, any Person concerning a 
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possible Acquisition Proposal; or (iii) enter into any agreements or other instruments (whether or not binding) regarding an 
Acquisition Proposal. The Company shall immediately cease and cause to be terminated, and shall cause their Affiliates and 
all of their Representatives to immediately cease and cause to be terminated, all existing discussions or negotiations with any 
Persons conducted heretofore with respect to, or that could reasonably lead to, an Acquisition Proposal. For purposes hereof, 
“Acquisition Proposal” shall mean any inquiry, proposal or offer from any Person (other than Purchaser or any of its 
Affiliates) concerning (x) a merger, consolidation, liquidation, recapitalization, share exchange or other business combination 
transaction involving the Company, any of its Affiliates, or any of the assets or property thereof; (y) the issuance or 
acquisition of the Membership Units, or other Equity interest or security of the Company any of its Affiliates; or (z) the sale, 
lease, exchange or other disposition of the properties or assets of the Company or its Affiliates, except in the Ordinary Course 
of Business. 

  
(b)    In addition to the other obligations under this Section 6.7, the Company shall promptly (and in any event 

within one (1) Business Day after receipt thereof by the Company or its Representatives) advise Purchaser orally and in 
writing of any Acquisition Proposal, any request for information with respect to any Acquisition Proposal, or any inquiry 
with respect to or which would reasonably be expected to result in an Acquisition Proposal, the material terms and conditions 
of such request, Acquisition Proposal or inquiry. 

  
(c)    The Company agrees that the rights and remedies for noncompliance with this Section 6.7 shall include having 

such provision specifically enforced by any court having equity jurisdiction, it being acknowledged and agreed that any such 
breach or threatened breach shall cause irreparable injury to Purchaser and that money damages would not provide an 
adequate remedy to Purchaser. 

  
Section 6.8    Reasonable Best Efforts. 

  
(a)    Upon the terms and subject to the conditions set forth in this Agreement (including those contained in this 

Section 6.8), each of the parties hereto shall use its reasonable best efforts to take, or cause to be taken, all actions, and to do, 
or cause to be done, and to assist and cooperate with the other parties in doing, all things necessary, proper, or advisable to 
consummate and make effective, and to satisfy all conditions to, in the most expeditious manner practicable, the transactions 
contemplated by this Agreement, including: (i) the obtaining of all necessary Permits, waivers, and actions or nonactions 
from Governmental Authorities and the making of all necessary registrations and filings (including filings with 
Governmental Authorities) and the taking of all steps as may be necessary to obtain an approval or waiver from, or to avoid 
an action or proceeding by, any Governmental Authorities; (ii) the obtaining of all necessary consents or waivers from third 
parties; and (iii) the execution and delivery of any additional instruments necessary to consummate the Transaction and to 
fully carry out the purposes of this Agreement. The Company and Purchaser shall, subject to applicable Law, promptly: (A) 
cooperate and coordinate with the other in the taking of the actions contemplated by clauses (i), (ii), and (iii) immediately 
above; and (B) supply the other with any information that may be reasonably required in order to effectuate the taking of 
such actions. Each party hereto 
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shall promptly inform the other party or parties hereto, as the case may be, of any communication from any Governmental 
Authority regarding any of the transactions contemplated by this Agreement. If the Company, on the one hand, or Purchaser, 
on the other hand, receives a request for information or documentary material from any Governmental Authority with respect 
to the transactions contemplated by this Agreement, then it shall use reasonable best efforts to make, or cause to be made, as 
soon as reasonably practicable and after consultation with the other party, an appropriate response in compliance with such 
request, and, if permitted by applicable Law and by any applicable Governmental Authority, provide the other party’s 
counsel with advance notice and the opportunity to attend and participate in any meeting with any Governmental Authority in 
respect of any filing made thereto in connection with the transactions contemplated by this Agreement. The Company shall 
not commit to or agree with any Governmental Authority to stay, toll, or extend any applicable waiting period under the HSR 
Act, if ultimately applicable, or other applicable Antitrust Laws, without the prior written consent of Purchaser (such consent 
not to be unreasonably withheld, conditioned, or delayed). 

  
(b)    Without limiting the generality of the undertakings pursuant to Section 6.8(a) hereof, the parties hereto shall: 

(i) if applicable, provide or cause to be provided as promptly as reasonably practicable to Governmental Authorities with 
jurisdiction over the Antitrust Laws (each such Governmental Authority, a “Governmental Antitrust Authority”) information 
and documents requested by any Governmental Antitrust Authority as necessary, proper, or advisable to permit 
consummation of the transactions contemplated by this Agreement, and thereafter to respond as promptly as practicable to 
any request for additional information or documentary material that may be made under the HSR Act or any other applicable 
Antitrust Laws; and (ii) subject to the terms set forth in Section 6.8(c) hereof, use their reasonable best efforts to take such 
actions as are necessary or advisable to obtain prompt approval of the consummation of the transactions contemplated by this 
Agreement by any Governmental Authority or expiration of applicable waiting periods. 

  
(c)    In the event that any administrative or judicial action or proceeding is instituted (or threatened to be instituted) 

by a Governmental Authority or private party challenging the Transaction or any other transaction contemplated by this 
Agreement, or any other agreement contemplated hereby, the Company shall cooperate in all respects with Purchaser and 
shall use its reasonable best efforts to contest and resist any such action or proceeding and to have vacated, lifted, reversed, or 
overturned any Governmental Order, whether temporary, preliminary, or permanent, that is in effect and that prohibits, 
prevents, or restricts consummation of the transactions contemplated by this Agreement. Notwithstanding anything in this 
Agreement to the contrary, neither Purchaser nor any of its Affiliates shall be required to defend, contest, or resist any action 
or proceeding, whether judicial or administrative, or to take any action to have vacated, lifted, reversed, or overturned any 
Governmental Order, in connection with the transactions contemplated by this Agreement. 

  
(d)    Notwithstanding anything to the contrary set forth in this Agreement, neither Purchaser nor any of its Affiliates 

shall be required to, and the Company may not, without the prior written consent of Purchaser, become subject to, consent to, 
or offer or 
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agree to, or otherwise take any action with respect to, any requirement, condition, limitation, understanding, agreement, or 
Governmental Order to: (i) sell, license, assign, transfer, divest, hold separate, or otherwise dispose of any assets, business, or 
portion of business of the Company, Purchaser, or any of their respective subsidiaries, other than the sale of Purchaser’s 
MMTC License; (ii) conduct, restrict, operate, invest, or otherwise change the assets, business, or portion of business of the 
Company, Purchaser, or any of their respective subsidiaries in any manner; or (iii) impose any restriction, requirement, or 
limitation on the operation of the business or portion of the business of the Company, Purchaser, or any of their respective 
subsidiaries; provided, that if requested by Purchaser, the Company will become subject to, consent to, or offer or agree to, or 
otherwise take any action with respect to, any such requirement, condition, limitation, understanding, agreement, or 
Governmental Order so long as such requirement, condition, limitation, understanding, agreement, or Governmental Order is 
only binding on the Company in the event the Closing occurs. 

  
Section 6.9    Monthly Financial Reporting and Financial Statements. 

  
(a)    The Company shall deliver to Purchaser (a) monthly unaudited financial statements of the Company (the 

“Monthly Financial Statements”), which Monthly Financial Statements shall be delivered within twenty five (25) Business 
Day following the end of each month, (b) at any quarter end prior to the Closing, if applicable, an accountant reviewed 
financial statement of the Company consisting of the balance sheet and income statement as of such calendar quarter (the 
“Quarterly Financial Statements”), which Quarterly Financial Statements shall be delivered within sixty (60) days following 
the end of each such calendar quarter and (c) at any year end prior to the Closing, if applicable, audited financial statements 
of the Company as of its fiscal year end for such year (collectively with the Monthly Financial Statements and Quarterly 
Financial Statements, the “Pre-Closing Financial Statements”), which year-end financial statement shall be delivered within 
ninety (90) days following any such year end. The Pre-Closing Financial Statements shall be prepared in accordance with 
GAAP, applied on a consistent basis throughout the periods represented thereby, subject, in the case of the Monthly Financial 
Statements to normal and recurring year-end adjustments (the effect of which will not be materially adverse). The Pre-
Closing Financial Statements shall (i) be consistent with the books and records of the Company in all material respects 
(which books and records are correct and complete in all material respects); (ii) fairly present the financial condition of the 
Company and their assets and Liabilities as of the respective dates they were prepared and the results of the operations of the 
Company for the periods indicated in all material respects, in each case, in accordance with GAAP, applied on a consistent 
basis throughout the periods represented thereby, and in the case of the Interim Financial Statements, subject to the 
exceptions set forth in the preceding sentence; (iii) not include any extraordinary or nonrecurring operation or transaction 
except as expressly set forth in the notes thereto; and (iv) comply with all Laws and Governmental Orders in all material 
respects and subject to the exceptions set forth in the preceding sentence. 

  
(b)    The Company shall, and the Sellers and Indemnifying Members shall cause the Company to, use its reasonable 

best efforts (i) to assist, upon advance written notice, Purchaser in causing to be prepared in a timely manner any other 
financial information or 
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statements (including customary pro forma financial statements) that are required to be included in the filings to be made by 
Purchaser with the SEC, the Canadian Securities Regulatory Authorities or other regulatory authorities in connection with the 
transactions contemplated by this Agreement or any Transaction Document and (ii) to obtain the consents of its auditors with 
respect thereto as may be required by applicable Law or requested by the SEC or the Canadian Securities Regulatory 
Authorities. 

  
Section 6.10    Closing Conditions. From the date hereof until the Closing, each party hereto shall, use reasonable 

best efforts to take such actions as are necessary to expeditiously satisfy the closing conditions set forth in ARTICLE VIII hereof. 
  

Section 6.11    Public Filings and Announcements. The Company and the Sellers acknowledges that Purchaser may 
be required to file one or more reports (including but not limited to one or more Current Reports on Form 8-K and Form D) with the 
SEC, the CSE and on SEDAR+ disclosing the terms of this Agreement, and the exemption relied upon under applicable U.S. and 
Canadian securities Laws and may be required to file a copy of this Agreement with the SEC and on SEDAR+. An initial press release 
with respect to this Agreement and the Transaction shall be issued by Purchaser in its sole discretion, following the signing of this 
Agreement by all parties; provided, that Purchaser shall provide the Seller Representative with at least two Business Days to review 
and comment on such initial press release. Thereafter, unless otherwise required by applicable Law or stock exchange requirements 
(based upon the reasonable advice of counsel), the Company shall not, without the prior written consent of Purchaser (which consent 
shall not be unreasonably withheld or delayed), make any public announcements in respect of this Agreement or the transactions 
contemplated hereby or otherwise communicate with any news media. 
  

Section 6.12    Closing Share Consideration Assignments/Transfer and Lock-up. 
  

(a)    At any time prior to Closing, each Seller may, at its election, assign its right to receive the Assignable 
Consideration under this Agreement to all of its Seller Owners in accordance with their Pro Rata Portion for no consideration 
based on ownership interest of each Seller Owner in such Seller; provided that (i) such Seller delivers to Purchaser an 
executed assignment agreement reasonably satisfactory to the Purchaser assigning such Seller’s right to receive Purchaser 
Shares to its Seller Owners which assignment agreement shall include the name of each assignee, the assignee’s state of 
residence and number of Purchaser Shares to be assigned to each assignee; (ii) each Seller Owner shall be an “accredited 
investor” as that term is defined in Rule 501(a) of Regulation D (“Accredited Investor”) promulgated under the Securities Act 
and Canadian Securities Laws and be resident outside Canada; and (iii) the Seller shall cause each Seller Owner to deliver to 
Purchaser, at least 10 business days in advance of the assignment, a Representation Letter executed by such Seller Owner. In 
the event items (ii) and (iii) of this Section 6.12(a) are not satisfied with respect to a particular Seller Owner of a Seller, such 
Seller may, at its election, assign its right to receive the Assignable Consideration under this Agreement only to its Seller 
Owners who meet the requirements of items (ii) and (iii) of this Section in accordance with their Pro Rata Portion for no 
consideration based on ownership interest in such Seller, provided that item (i) of this Section 6.12(a) is satisfied and that 
such Seller will remain an Accredited Investor after such assignment. 
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(b)    If the conditions of Section 6.12(a) above are not met with respect to a particular Seller, then such Seller (i) 
may not assign its rights pursuant to Section 6.12(a), and (ii) may, no earlier than six months after the Closing, transfer all of 
the Purchaser Shares received by such Seller under this Agreement to its Seller Owners in accordance with their Pro Rata 
Portion for no consideration, provided that (1) the details of such transfer shall be provided to Purchaser in writing at least 10 
business days prior to the proposed transfer (including the name of each transferee and the number of Purchaser Shares to be 
transferred to each transferee); (2) such transfer is completed in accordance with applicable U.S. and Canadian securities laws 
and such Seller, at the expense of such Seller, provides an opinion of counsel to the Seller of recognized standing reasonably 
satisfactory to the Purchaser, to the effect that such transfer is made in compliance with applicable U.S. federal securities 
laws; and (3) the legend set forth in Section 4.34(d)(i) will apply to the Purchaser Shares so transferred. 

  
(c)    Notwithstanding anything herein to the contrary, (i) the Company acknowledges and agrees that any and all 

Purchaser Shares ultimately issued to the Company Key Members pursuant to this Agreement shall be issued subject to such 
lock-up restrictions, if any, pursuant to the terms and conditions of the Lock-up Agreements, (ii) a transfer pursuant to 
Section 6.12(b) above shall be permitted, pursuant to the terms and conditions of the Lock-up Agreements, and (iii) the 
Purchaser acknowledges and agrees that any and all Purchaser Shares ultimately issued pursuant to this Section 6.12 to Seller 
Owners that are not Company Key Members shall not be subject to such lock-up restrictions, if any, under the Lock-up 
Agreements. 

  
Section 6.13    Related Party Debt. Prior to the Closing, the Company shall take all actions reasonably requested by 

Purchaser to reduce the Indebtedness between the Company, Sellers and any Seller Owner (the “Related Party Debt”) to an aggregate 
amount of no more than $1,500,000, including having the holders of the Related Party Debt acknowledge and release the Company 
and any Company Affiliate, including, without limitation, the Purchaser following the Closing, from any obligations not included in 
the loan documents relating to Related Party Debt as referred to in this Section 6.13. The Company shall prepare all documentation 
reasonably required by Purchaser to evidence such Related Party Debt. All such actions and documentation entered into by the 
Company regarding the Related Party Debt shall be approved in writing by Purchaser. Purchaser will not be responsible for assuming 
any Related Party Debt in excess of $1,500,000 in the aggregate or that is not evidenced by documentation approved by Purchaser (the 
“Unapproved Related Party Debt”). Any Unapproved Related Party Debt outstanding as of the Closing Date shall be treated as 
Indebtedness and will reduce the Closing Consideration pursuant to Sections 3.2 and 3.3 of this Agreement. 
  

Section 6.14    Removal of Restrictive Legends and Rule 144 Compliance. 
  

(a)         Removal of Restrictive Legend. Purchaser shall reasonably cooperate with the holders of the Purchaser 
Shares received under this Agreement to facilitate the transfer agent’s removal of restrictive legends from the DRS statement 
or certificates, as applicable, representing the Purchaser Shares to be sold pursuant to Rule 144 and representing such number 
of Purchaser Shares as the holder of such Purchaser Shares may reasonably request, provided that (i) the requirements of 
Rule 144 are met or are no longer applicable 
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with respect to such Purchaser Shares, and (ii) with respect to the restriction on transfer of such Purchaser Shares other than 
pursuant to a registration statement under the Securities Act, the holder of such Purchaser Shares provides an opinion of 
counsel to such holder, which opinion is reasonably satisfactory in form and substance to Purchaser and its transfer agent, 
that the restrictive legend (or such notations or arrangements) is no longer required in order to ensure compliance with the 
Securities Act. Purchaser shall cooperate with the holders of the Purchaser Shares to facilitate the prompt removal of 
restricted legends from the DRS statement or certificates, as applicable, representing the Purchaser Shares to be sold in 
accordance with Canadian Securities Laws four months and a day after the issuance of such shares. 

  
(b)         Rule 144 Compliance. With a view to making available to the holders of Purchaser Shares received under 

this Agreement the benefits of Rule 144 that may at any time permit a holder to sell Purchaser Shares to the public without 
registration, the Purchaser shall: 

  
(i)         make and keep public information available, as those terms are understood and defined in Rule 

144, at all times after the date of Closing; 
  

(ii)         use reasonable best efforts to file with the Commission in a timely manner all reports and other 
documents required of the Purchaser under the Securities Act and the Exchange Act, at all times after the date of 
Closing so long as Purchaser remains subject to such requirements and the filing of such reports and other 
documents is required for the applicable provisions of Rule 144; 

  
(iii)         furnish to any holder so long as the holder owns Purchaser Shares, promptly upon request, a 

written statement by the Purchaser as to its compliance with the reporting requirements of Rule 144 and of the 
Securities Act and the Exchange Act as required for the applicable provisions of Rule 144; and 

  
(iv)         use reasonable best efforts to file with Canadian Securities Regulatory Authorities and on 

SEDAR+ reports and other documents required under Canadian Securities Laws, at all times after the date of 
Closing. 

  
ARTICLE VII 

TAX MATTERS  
  

Section 7.1    Tax Covenants. 
  

(a)    Without the prior written consent of Purchaser, which consent will not be unreasonably withheld, delayed or 
conditioned, prior to the Closing, the Company shall not make, change or rescind any Tax election, amend any Tax Return or 
take any position on any Tax Return, take any action, omit to take any action or enter into any other transaction that would 
have the effect of increasing the Tax liability or reducing any Tax asset of Purchaser or the Company in respect of any Post-
Closing Tax Period. The Company agrees that Purchaser is to have no liability for any Tax resulting from any such action of 
the Company. The Sellers and Indemnifying Members shall jointly and severally indemnify and hold harmless Purchaser 
against any such Tax or reduction of any Tax asset. 
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(b)    All excise, sales, use, registration, stamp, recording, documentary, conveyancing, franchise, property, transfer, 
value added and similar Taxes, levies, charges and fees (collectively, “Transfer Taxes”) arising from the transactions 
contemplated by this Agreement shall be paid fifty percent (50%) from the Sellers and/or Indemnifying Members and fifty 
percent (50%) by Purchaser. The party required by Law to file Tax Returns with respect to such Transfer Taxes shall do so in 
the time and manner prescribed by Law. The applicable party shall provide the other with evidence reasonably satisfactory to 
such other party that such Transfer Taxes have been paid, or if the transactions are exempt from Transfer Taxes upon the 
filing of an appropriate certificate or other evidence of exemption. 

  
Section 7.2    Termination of Existing Tax Sharing Agreements. Any and all existing Tax sharing agreements 

(whether written or not) binding upon the Company shall be terminated as of the Closing Date. After such date, the Company shall 
have no further rights or liabilities thereunder. 
  

Section 7.3    Tax Indemnification. The Sellers and the Indemnifying Members shall, jointly and severally, 
indemnify the Company, Purchaser, and each Purchaser Indemnitee and hold them harmless from and against (a) any Loss attributable 
to any breach of or inaccuracy in any representation or warranty made in Section 4.24; (b) any Loss attributable to any breach or 
violation of, or failure to fully perform, any covenant, agreement, undertaking or obligation in this Article VII; (c) all Taxes of the 
Company and its Affiliates or relating to the Business for all Pre-Closing Tax Periods; (d) all Taxes of any member of an affiliated, 
consolidated, combined or unitary group of which the Company (or any predecessor thereto) is or was a member on or prior to the 
Closing Date by reason of a liability under Treasury Regulation Section 1.1502-6 or any comparable provisions of foreign, state or 
local Law; and (e) any and all Taxes of any Person imposed on the Company for a Pre-Closing Tax arising under the principles of 
transferee or successor liability or by contract or any Law, relating to an event or transaction occurring on or before the Closing Date. 
In each of the above cases, together with any reasonable out-of-pocket fees and expenses (including attorneys’ and accountants’ fees) 
incurred in connection therewith, the Sellers and Indemnifying Members shall jointly and severally reimburse Purchaser for any Taxes 
of the Company that are the responsibility of the Sellers and/or Indemnifying Members pursuant to this Section 7.3 within five (5) 
Business Days prior to the date payment of such Taxes by Purchaser, the Company or any of its Affiliates are required to be paid. 
Notwithstanding the foregoing, in the case of clauses (c), (d), and (e) above, the Indemnifying Members shall not be liable for (i) any 
Taxes taken into account and included in determining Indebtedness or Net Working Capital and (ii) any Transfer Taxes which are the 
responsibility of Purchaser under Section 7.1(b). 
  

Section 7.4    Tax Returns. 
  

(a)    The Company shall prepare and timely file, or cause to be prepared and timely filed, all Tax Returns required 
to be filed by it that are due on or before the Closing Date (taking into account any extensions), and shall timely pay all Taxes 
that are due and payable on or before the Closing Date (taking into account extensions). Any such Tax Return shall be 
prepared in a manner consistent with past practice (unless otherwise required by Law), including adequate disclosure of the 
application of Section 280E of the 
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Code. The Company shall provide Purchaser a copy of such Tax Returns for its review within a reasonable period of time 
prior to the date for filing. 

  
(b)    The Seller Representative shall prepare or cause to be prepared, at the Sellers’ expense, all Income Tax Returns 

of the Company for all taxable periods ending on or prior to the Closing Date that are first due after the Closing Date (“Pre-
Closing Income Tax Returns”) in a manner consistent with the past practice, except as otherwise required by applicable Law, 
including adequate disclosure of the application of Section 280E of the Code. To the extent permitted by applicable Law, the 
Company shall treat the Closing Date as the last day of the taxable period. The Company has made or shall make an election 
under Section 754 of the Code and Treasury Regulations 1.754-1(b) effective for the taxable year during which the Closing 
occurs. The Seller Representative shall deliver to Purchaser for its review and approval each such Pre-Closing Income Tax 
Return at least thirty (30) days in advance of the due date for filing such Tax Returns (after giving effect to extensions) to 
provide Purchaser with a meaningful opportunity to analyze and reasonably comment on such Tax Returns; provided, 
however, if the Seller Representative fails to provide any such Pre-Closing Income Tax Return to Purchaser in advance of 
such thirty (30) day period, Purchaser upon prior written notice to Seller Representative of such failure, and Seller 
Representative’s failure to deliver such Pre-Closing Income Tax Return within five (5) Business Days of such notice, may 
prepare and file such Pre-Closing Income Tax Return, at Sellers’ expense, which expense shall be reasonable and consistent 
with the cost of preparing such Tax Returns in prior periods, in a manner consistent with the past practice of the Company, 
except as otherwise required by applicable Law; provided further, that, without limiting the foregoing, Purchaser shall use its 
commercially reasonable efforts to deliver any such Pre-Closing Income Tax Return to the Seller Representative for its 
review and comment as soon as reasonably practicable prior to filing such Pre-Closing Income Tax Return. The Parties shall 
consider any comments provided by the other Party in good faith. If the Seller Representative and Purchaser are unable to 
resolve any dispute regarding a Pre-Closing Income Tax Return within fifteen (15) days after the Seller Representative 
submits such Pre-Closing Income Tax Return to Purchaser, the dispute shall be resolved by the Independent Accountant in 
the same manner as disputes are intended to be resolved pursuant to Section 3.3(d); provided, however, if the due date 
(including extensions) of any such Pre-Closing Income Tax Return is prior to the date that such dispute is resolved, the 
Purchaser shall file such Pre-Closing Income Tax Return as prepared by the Seller Representative, provided such Tax Return 
is prepared in accordance with applicable Law (otherwise such Tax Return shall be filed as prepared by Purchaser) and shall 
then file an amendment to such Pre-Closing Tax Income Return reflecting any changes by the Independent Accountant. The 
Sellers’ or Indemnifying Members shall pay to Purchaser an amount equal to all Income Taxes due with any Pre-Closing 
Income Tax Return as finally prepared and filed pursuant to this Section 7.4(b) no later than ten (10) days before the date on 
which Purchaser or the Company are required to pay such Taxes. 

  
(c)    Purchaser shall prepare or cause to be prepared and timely file or cause to be timely filed all Tax Returns of the 

Company for any Straddle Period and all Tax Returns (other than Income Tax Returns) of the Company for all taxable 
periods ending on or prior to the Closing Date that are due after the Closing Date in a manner consistent with the past 
practice of the Company except as otherwise required by applicable Law, including 
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adequate disclosure of Section 280E of the Code. Purchaser shall deliver or cause to be delivered to the Seller Representative 
for the Seller Representative’s review and approval each such Tax Return that is an Income Tax Return for a Straddle Period 
at least thirty (30) days before the due date for filing such Tax Returns (after giving effect to extensions) (or if such Tax 
Return is required to be filed within thirty (30) days after the Closing Date, as soon as practicable after the preparation but 
prior to the filing thereof) to provide the Seller Representative with a meaningful opportunity to analyze and comment on 
such Tax Returns before filing, which approval shall not be unreasonably withheld, conditioned or delayed. Purchaser shall 
consider any comments provided by the Seller Representative in good faith. If the Seller Representative and Purchaser are 
unable to resolve any dispute regarding any such Tax Return delivered by Purchaser to the Seller Representative for review 
pursuant to this Section 7.4(c) within fifteen (15) days after Purchaser submits such Tax Return to Seller Representative, the 
dispute shall be resolved by the Independent Accountant in the same manner as disputes are intended to be resolved pursuant 
to Section 3.3(d); provided, however, if the due date (including extensions) of any such Tax Return is prior to the date that 
such dispute is resolved, Purchaser shall be entitled to file such Tax Return as prepared by Purchaser and shall then file an 
amendment to such Tax Return reflecting any changes by the Independent Accountant following the resolution of the dispute. 
The Sellers or Indemnifying Members shall pay to Purchaser an amount equal to all Taxes attributable to a Pre-Closing Tax 
Period due with any Tax Return as finally prepared pursuant to this Section 7.4(c) that are required to be reimbursed to 
Purchaser by the Sellers or Indemnifying Members pursuant to Section 7.3 no later than ten (10) days before the date on 
which Purchaser, the Company are required to pay such Taxes. 

  
(d)    The costs, fees and expenses of the Independent Accountant incurred pursuant to Section 7.4(b) or 

Section 7.4(c) shall be borne equally by Purchaser on the one hand and the Sellers and/or Indemnifying Members on the 
other hand. The preparation and filing of any Tax Return of the Company that do not relate to a Pre-Closing Tax Period or 
Straddle Period shall be exclusively within the control of Purchaser. 

  
Section 7.5    Straddle Period. In the case of Taxes that are payable with respect to a taxable period that begins 

before and ends after the Closing Date (each such period, a “Straddle Period”), the amount of any Taxes based on or measured by 
income, gain, profits, receipts, employment, social security, payroll, sales, use, or other transaction-based Taxes of the Company for 
the portion of the Straddle Period ending on the Closing Date shall be determined based on a closing of the books as of the end of the 
Closing Date, and the amount of other Taxes of the Company for a Straddle Period that relates to the portion of the Straddle Period 
ending on the Closing Date shall be deemed to be the amount of such Tax for the entire taxable period multiplied by a fraction the 
numerator of which is the number of days in the Straddle Period up to and including the Closing Date and the denominator of which is 
the total number of days in such Straddle Period and the balance of such Taxes shall be attributable to the portion of the Straddle 
Period beginning after the Closing Date; provided, however, that any such Taxes attributable to any property that was owned by the 
Company during the Pre-Closing Tax Period, but is not owned by the Company as of the Effective Time shall be allocated entirely to 
the Pre-Closing Tax Period, and any such Taxes attributable to any property that was owned by the Company during the Post-Closing 
Tax Period, but is not owned by the Company or any of its Subsidiaries as of the Effective Time shall be allocated entirely to the Post-
Closing Tax Period. 
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Section 7.6    Contests. (a) Purchaser or the Seller Representative, as applicable, shall promptly notify the other 
following receipt of any written notice by the Company, Purchaser, the Seller Representative or any of their Affiliates of Action with 
respect to Taxes relating to a Pre-Closing Tax Period or Straddle Period of the Company in respect of which an indemnity may be 
sought by Purchaser pursuant to this Article VII (a “Tax Claim”); provided, that failure to comply with this provision shall not affect 
Purchaser’s right to indemnification hereunder except to the extent the Sellers are materially prejudiced thereby. 
  

(b)    The Seller Representative shall have the right to control, at its own cost and expense, any Tax Claim for any 
taxable period ending on or before the Closing Date; provided, however, that (i) the Seller Representative shall have provided 
the Purchaser with written notice electing to control such Tax Claim within ten (10) days after receiving written notice from 
Purchaser of such Tax Claim, (ii) Purchaser shall have the right, at its sole cost and expense, to participate in any such Tax 
Claim, (iii) the Seller Representative shall provide Purchaser with a timely and reasonably detailed account of each stage of 
such Tax Claim, and (iv) the Seller Representative shall not settle, compromise, appeal any adverse determination in or 
abandon any such Tax Claim without obtaining the prior written consent of Purchaser, which consent shall not be 
unreasonably withheld, conditioned or delayed; provided, further, that Purchaser may control and contest any Tax Claim for 
which the Seller Representative would otherwise have the right to control under this Section 7.6(a) if the Seller 
Representative has not provided written notice to Purchaser that it elects to control such Tax Claim pursuant to this Section 
7.6(a) or fails to use reasonable best efforts to actively control such Tax Claim; provided, however, that (A) the Seller 
Representative shall have the right, at its sole cost and expense, to participate in any such Tax Claim, (B) Purchaser shall 
provide the Seller Representative with a timely and reasonably detailed account of each stage of such Tax Claim, and (C) 
Purchaser shall not settle, compromise, appeal any adverse determination in or abandon any such Tax Claim without 
obtaining the prior written consent of the Seller Representative, which consent shall not be unreasonably withheld, 
conditioned or delayed. 

  
(c)    Purchaser shall control any Tax Claim for any Straddle Period; provided, however, that (i) the Seller 

Representative shall have the right, at its sole cost and expense, to participate in any such Tax Claim to the extent such claim 
relates to a Straddle Period (ii) Purchaser shall provide the Seller Representative with a timely and reasonably detailed 
account of each stage of such Tax Claim, and (iii) in the event that such Tax Claim would reasonably be expected to have an 
adverse effect on the Seller Representative, Purchaser shall not settle, compromise, appeal any adverse determination in or 
abandon any such Tax Claim without obtaining the prior written consent of the Seller Representative, which consent shall not 
be unreasonably withheld, conditioned or delayed. 

  
(d)    In the event the Company is subject to a final partnership adjustment for a Pre-Closing Tax Period beginning 

after 2017, such adjustment shall, in the case of a partnership that ceases to exist, be taken into account by the former partners 
pursuant to Section 6241(7) of the Code, or, in the case of a partnership that does not cease to exist, such partnership shall 
make or cause to be made an election under Section 6226 of the Code with respect to such adjustment 
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(e)    To the extent of any conflict between this Section 7.6 and ARTICLE IX, this Section 7.6 shall govern with 
respect to any Tax Claims. 

  
Section 7.7    Cooperation and Exchange of Information. The Seller Representative, the Company and Purchaser 

shall provide each other with such cooperation and information as either of them reasonably may request of the others in filing any 
Tax Return pursuant to this Article VII or in connection with any audit or other proceeding in respect of Taxes of the Company. Such 
cooperation and information shall include providing copies of relevant Tax Returns or portions thereof, together with accompanying 
schedules, related work papers and documents relating to rulings or other determinations by tax authorities. Each of the Seller 
Representative, the Company and Purchaser shall retain all Tax Returns, schedules and work papers, records and other documents in 
its possession relating to Tax matters of the Company for any taxable period beginning before the Closing Date until the expiration of 
the statute of limitations of the taxable periods to which such Tax Returns and other documents relate, without regard to extensions 
except to the extent notified by any of the other parties in writing of such extensions for the respective Tax periods. Prior to 
transferring, destroying or discarding any Tax Returns, schedules and work papers, records and other documents in its possession 
relating to Tax matters of the Company for any taxable period beginning before the Closing Date, the Seller Representative, the 
Company or Purchaser (as the case may be) shall provide the other parties with reasonable written notice and offer the other parties 
the opportunity to take custody of such materials. 
  

Section 7.8    Tax Treatment of Indemnification Payments. Any indemnification payments pursuant to this Article 
VII shall be treated as an adjustment to the Transaction Consideration by the parties for Tax purposes, unless otherwise required by 
Law. 
  

Section 7.9    Payments to Purchaser. Any amounts payable to Purchaser or any Purchaser Indemnitee pursuant to 
this Article VII shall be satisfied in accordance with the provisions contained in Section 9.7. 
  

Section 7.10    Survival. Notwithstanding anything in this Agreement to the contrary, the provisions of Section 4.24 
and this Article VII shall survive for the full period of all applicable statutes of limitations (giving effect to any waiver, mitigation or 
extension thereof) plus sixty (60) days. 
  

Section 7.11    Overlap. To the extent that any obligation or responsibility pursuant to Article IX may overlap with 
an obligation or responsibility pursuant to this Article VII, the provisions of this Article VII shall govern. 
  

ARTICLE VIII 
CONDITIONS TO CLOSING 

  
Section 8.1    Conditions to Obligations of All Parties. The obligations of each party to consummate the Transaction 

shall be subject to the fulfillment, at or prior to the Closing, of each of the following conditions: 
  

(a)    No Governmental Authority shall have been enacted, issued, promulgated, enforced or entered any 
Governmental Order which is in effect and has the effect of making 
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the Transaction illegal, otherwise restraining or prohibiting consummation of the Transaction or causing the Transaction to be 
rescinded following completion thereof. 

  
(b)    All Cannabis Consents, all consents or approvals required by CSE or FINRA, if applicable, and to the extent 

determined necessary pursuant to the CSE requirements, Purchaser shareholder approval, and all other consents set forth on 
Section 8.1(b) of the Company Disclosure Schedule shall have been obtained, free of any condition that would reasonably be 
expected to have a Company Material Adverse Effect or Purchaser Material Adverse Effect. 

  
(c)    If applicable, the waiting period applicable to the consummation of the Transaction under the HSR Act (or any 

extension thereof) shall have expired or been terminated and all required filings shall have been made and all required 
approvals obtained (or waiting periods expired or terminated) under applicable Antitrust Laws. 

  
Section 8.2    Conditions to Obligations of Purchaser. The obligations of Purchaser to consummate the Transaction 

shall be subject to the fulfillment or waiver by Purchaser, at or prior to the Closing, of each of the following conditions: 
  

(a)    Each of the Company Fundamental Representations shall be true and correct in all respects at and as of the 
Closing. Each other representation and warranty of the Company contained in this Agreement shall be true and correct in all 
respects (in the case of any representation or warranty qualified by materiality, Material Adverse Effect or similar 
qualifications), or in all but de minimis respects (in the case of any other representation or warranty), in each case at and as of 
the Closing (except for such representations and warranties that are made as of another specific date which shall be required 
to be true and correct in all respects, or in all but de minimis respects, as applicable, only as of such date), and the Company, 
Sellers and Seller Representative shall have performed and satisfied in all material respects all agreements, covenants and 
obligations required by this Agreement to be performed and satisfied by the Company, Sellers or Seller Representative, as 
applicable, at or prior to the Closing. 

  
(b)    No Action shall have been commenced or threatened against the Company, Sellers or Seller Representative 

that seeks to enjoin or would prevent the Closing or would have a material impact on the Company or the Business. No 
injunction or restraining order shall have been issued by any Governmental Authority, and be in effect, which restrains or 
prohibits any transaction contemplated hereby. 

  
(c)    From the date of this Agreement, there shall not have occurred any Company Material Adverse Effect. 

  
(d)    All Third Party Consents set forth on Section 2.2(d)(vi) of the Company Disclosure Schedule have been 

delivered to Purchaser at or prior to the Closing, and no such Third Party Consents shall have been revoked. 
  

(e)    The Company shall have delivered to Purchaser the Estimated Closing Statement pursuant to Section 3.3(a)(i). 
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(f)    An exemption from the registration requirements of the Securities Act shall be available to Purchaser for the 
issuance of the Purchaser Shares contemplated under this Agreement. 

  
(g)    The Sellers shall have delivered to Purchaser each delivery set forth in Section 2.2(d). 

  
(h)    The Company shall have delivered to Purchaser an estoppel certificate for each Lease identified in Section 4.12 

of the Disclosure Schedule, executed by the applicable landlord substantially in the form contemplated in the applicable 
Lease or, if no such form is contemplated therein, then upon a commercially reasonable form agreed to by the parties hereto. 

  
(i)    The Transaction Documents shall have been executed and delivered by the parties thereto and true and 

complete copies thereof shall have been delivered to Purchaser. 
  

(j)    Purchaser’s sale of its MMTC License, including obtaining any regulatory approvals required to effectuate the 
sale. 

  
(k)    Purchaser shall have entered into the Bank Loan Amendment in form and substance reasonably satisfactory to 

Purchaser. 
  

(l)    Purchaser has received the opinion of Evans & Evans, Inc., or a similarly reputable valuation advisory provider, 
to the effect that, as of the date of this Agreement and based upon and subject to the qualifications and assumptions set forth 
therein, the Transaction is fair, from a financial point of view, to the holders of Purchaser Shares, and such opinion has not 
been withdrawn, revoked, or modified. 

  
(m)    Purchaser shall have entered into non-compete agreements with each of Mark Ascik, David Loop and Bobby 

Loehr, in form and substance reasonably acceptable to parties thereto. 
  

(n)    Floracann Supplements shall have transferred ownership of all of its non-THC assets to the Company, in a 
form reasonably acceptable to Purchaser. 

  
(o)    Evidence reasonably satisfactory to Purchaser of completion of the CAT Related Internal Transaction. 

  
(p)    Evidence reasonably satisfactory to Purchaser of termination of all oral agreements with Nursery. 

  
(q)    Evidence reasonably satisfactory to Purchaser of assignment to the Company of all items included on Section 

4.11(a) of the Company Disclosure Schedule. 
  

(r)    The Amended and Restated Lease remains in full force and effect in accordance with its terms. 
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Section 8.3    Conditions to Obligations of Sellers. The obligations of Sellers to consummate the Transaction shall be 
subject to the fulfillment or waiver by Sellers, at or prior to the Closing, of each of the following conditions: 
  

(a)    Each of the Purchaser Fundamental Representations shall be true and correct in all respects at and as of the 
Closing. Each other representations and warranties of Purchaser contained in this Agreement shall be true and correct in all 
respects (in the case of any representation or warranty qualified by materiality, Material Adverse Effect or similar 
qualifications), or in all but de minimis respects (in the case of any other representation or warranty), in each case at and as of 
the Closing (except for such representations and warranties that are made as of another specific date which shall be required 
to be true and correct in all respects or in all but de minimis respects, as applicable, only as of such date), and Purchaser shall 
have performed and satisfied all in all material respects all agreements, covenants and obligations required by this Agreement 
to be performed and satisfied by Purchaser at or prior to the Closing. 

  
(b)    No Action shall have been commenced or threatened against Purchaser that seeks to enjoin or would prevent 

the Closing or would have a Purchaser Material Adverse Effect. No injunction or restraining order shall have been issued by 
any Governmental Authority, and be in effect, which restrains or prohibits any transaction contemplated hereby. 

  
(c)    From the date of this Agreement, there shall not have occurred any Purchaser Material Adverse Effect. 

  
(d)    Purchaser shall have delivered to Sellers the deliveries set forth in Section 2.2(c). 

  
(e)    The Transaction Documents shall have been executed and delivered by the parties thereto and true and 

complete copies thereof shall have been delivered to Sellers. 
  

ARTICLE IX 
INDEMNIFICATION 

  
Section 9.1    Survival. Subject to the limitations and other provisions of this Agreement, the representations and 

warranties contained herein shall survive the Closing and shall remain in full force and effect until the date that is twelve (12) months 
from the Closing Date, provided, that the Company Fundamental Representations and the Purchaser Fundamental Representations 
shall survive indefinitely. All covenants and agreements of the parties contained herein (other than any covenants or agreements 
contained in ARTICLE VII which are subject to ARTICLE VII) shall survive the Closing and shall remain in full force and effect 
until the earlier of their performance and full and expiration of the full period of all applicable statutes of limitations with respect 
thereto (giving effect to any waiver, mitigation or extension thereof) plus thirty (30) days. Notwithstanding the foregoing, any claims 
asserted in good faith with reasonable specificity (to the extent known at such time) and in writing by notice from the non-breaching 
party to the breaching party prior to the expiration date of the applicable survival period shall not 
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thereafter be barred by the expiration of the relevant representation, warranty or covenant and such claims shall survive until finally 
resolved. 
  

Section 9.2    Indemnification by Sellers and the Indemnifying Members. Subject to the other terms and conditions 
of this ARTICLE IX, each Seller and the Indemnifying Members (collectively, the “Seller Indemnifying Parties”), jointly and 
severally, shall indemnify and defend Purchaser, the Company (following the Closing), their respective Affiliates and their respective 
Representatives (collectively, the “Purchaser Indemnitees”) against, and shall hold each of them harmless from and against, and shall 
pay and reimburse each of them for, any and all Losses incurred or sustained by, or imposed upon, Purchaser Indemnitees based upon, 
arising out of, with respect to or by reason of: 
  

(a)    any inaccuracy in or breach of any of the representations or warranties of the Company and Sellers contained 
in this Agreement or in any Transaction Document, or in any certificate or instrument delivered by or on behalf of the 
Company or Sellers pursuant to this Agreement or any Transaction Document (other than in respect of Section 4.24, it being 
understood that any such inaccuracy in or breach thereof shall be governed by ARTICLE VII); 

  
(b)    any breach or non-fulfillment of any covenant, agreement or obligation to be performed by the Company, 

Sellers or Seller Representative pursuant to this Agreement or any Transaction Document (other than any breach or violation 
of, or failure to fully perform, any covenant, agreement, undertaking or obligation otherwise subject to ARTICLE VII, it 
being understood that any such breach, violation or failure shall be governed by ARTICLE VII); 

  
(c)    any Indebtedness (other than Assumed Indebtedness) that is not satisfied at Closing or otherwise accounted for 

in the Post-Closing Adjustment Amount; or 
  

(d)    any matter set forth on Section 9.2(d) of the Purchaser Disclosure Schedule. 
  

Section 9.3    Indemnification by Purchaser. Subject to the other terms and conditions of this ARTICLE IX, 
Purchaser shall indemnify and defend the Sellers, their Affiliates and their respective Representatives (collectively, the “Seller 
Indemnitees”) against, and shall hold each of them harmless from and against, and shall pay and reimburse each of them for, any and 
all Losses incurred or sustained by, or imposed upon, the Seller Indemnitees based upon, arising out of, with respect to or by reason 
of: 
  

(a)    any inaccuracy in or breach of any of the representations or warranties of Purchaser contained in this 
Agreement or in any certificate or instrument delivered by or on behalf of Purchaser pursuant to this Agreement; or 

  
(b)    any breach or non-fulfillment of any covenant, agreement or obligation to be performed by Purchaser pursuant 

to this Agreement. 
  

Section 9.4    Certain Limitations. The indemnification provided for in Section 9.2(a) and Section 9.3(a) shall be 
subject to the following limitations: 
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(a)    The liability of the Seller Indemnifying Parties to Purchaser Indemnitees under Section 9.2(a) shall not be 
subject to the limitations set forth in this Section 9.4(a) with respect to a claim for (i) indemnification based upon, arising out 
of, with respect to or by reason of any inaccuracy in or breach of any of the Company Fundamental Representations, or (ii) 
fraud or willful misconduct ((i) and (ii), collectively, the “Purchaser Exclusions”). Except for the Purchaser Exclusions, the 
Seller Indemnifying Parties shall not be liable to Purchaser Indemnitees under Section 9.2(a) until, and only to the extent that, 
the aggregate amount of all Losses in respect of indemnification under Section 9.2 exceeds $600,000 (the “Floor Amount”). 
Except with respect to Purchaser Exclusions, if the Floor Amount is exceeded, the Seller Indemnifying Parties shall be liable 
to Purchaser Indemnitees under Section 9.2(a) for all such Losses in excess of the Floor Amount. The aggregate amount of all 
Losses for which the Seller Indemnifying Parties shall be liable pursuant to Section 9.2(a) shall not exceed an amount equal 
to $9,000,000 (the “Cap Amount”), except for Losses that are due to Purchaser Exclusions, which shall not be counted 
towards the Cap Amount. Losses that are due to Purchaser Exclusions shall not exceed the Transaction Consideration. 

  
(b)    Purchaser’s liability to the Seller Indemnitees under Section 9.3(a) shall not be subject to the limitations set 

forth in this Section 9.4(b) with respect to (i) a claim for indemnification based upon, arising out of, with respect to or by 
reason of any inaccuracy in or breach of the Purchaser Fundamental Representation or (ii) fraud or willful misconduct ((i) 
and (ii), collectively, the “Seller Exclusions”). Except for the Seller Exclusions, as provided in the preceding sentence, 
Purchaser shall not be liable to the Seller Indemnitees under Section 9.3(a) until, and only to the extent that, the aggregate 
amount of all Losses in respect of indemnification under Section 9.3(a) exceeds the Floor Amount. Except with respect to 
Seller Exclusions, if the Floor Amount is exceeded, Purchaser shall be liable to the Seller Indemnitees under Section 9.3(a) 
for all such Losses in excess of the Floor Amount up to but not exceeding the Cap Amount, except for Losses that are due to 
Seller Exclusions. Losses that are due to Seller Exclusions shall not exceed the Transaction Consideration. 

  
(c)    For purposes of determining the existence of any breach or inaccuracy of any representation or warranty and 

calculating the amount of Losses under this ARTICLE IX, the representations and warranties contained in this Agreement 
shall be deemed to have been made without any qualifications as to materiality, Material Adverse Effect or similar 
qualifications. 

  
Section 9.5    Indemnification Procedures. The party making a claim under this ARTICLE IX is referred to as the 

“Indemnified Party”, and the party against whom such claims are asserted under this ARTICLE IX is referred to as the 
“Indemnifying Party”. 
  

(a)    Third Party Claims. If any Indemnified Party receives notice of the assertion or commencement of any Action, 
audit, claim, demand or assessment made or brought by any Person who is not a party to this Agreement or an Affiliate of a 
party to this Agreement or a Representative of the foregoing (a “Third Party Claim”) against such Indemnified Party with 
respect to which the Indemnifying Party may be obligated to provide indemnification under this Agreement, the Indemnified 
Party shall give the 
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Indemnifying Party reasonably prompt written notice thereof, but in any event not later than ten (10) calendar days after 
receipt of such notice of such Third Party Claim. The failure to give such prompt written notice shall not, however, relieve 
the Indemnifying Party of its indemnification obligations, except and only to the extent that the Indemnifying Party’s rights 
or defenses are materially harmed by reason of such failure. Such notice by the Indemnified Party shall describe the Third 
Party Claim in reasonable detail, and shall include copies of all material written evidence thereof. The Indemnifying Party 
shall have the right to participate in, or by giving written notice to the Indemnified Party, to assume the defense of any Third 
Party Claim at the Indemnifying Party’s expense and by the Indemnifying Party’s own reputable counsel, and the 
Indemnified Party shall cooperate in good faith in such defense; provided, Indemnifying Party shall not have the right to 
defend or direct the defense of any such Third Party Claim (i) that seeks an injunction or other equitable relief against the 
Indemnified Party, (ii) that, in Purchaser’s sole discretion, would be expected to have an adverse effect on the Company or 
the Business following the Closing, (iii) would reasonably be expected to result in or involve criminal penalties or 
proceedings, or (iv) involves a material supplier of the Company. In the event that the Indemnifying Party assumes the 
defense of any Third Party Claim, subject to Section 9.5(b), it shall have the right to take such action as it deems necessary to 
avoid, dispute, defend, appeal or make counterclaims pertaining to any such Third Party Claim in the name and on behalf of 
the Indemnified Party. The Indemnified Party shall have the right to participate in the defense of any Third Party Claim with 
counsel selected by it subject to the Indemnifying Party’s right to control the defense thereof. The reasonable fees and 
disbursements of such counsel shall be at the expense of the Indemnified Party, provided, that if in the reasonable opinion of 
counsel to the Indemnified Party, (A) there are legal defenses available to an Indemnified Party that are different from or 
additional to those available to the Indemnifying Party; and (B) there exists a conflict of interest between the Indemnifying 
Party and the Indemnified Party, the Indemnifying Party shall be liable for the reasonable fees and expenses of counsel to the 
Indemnified Party in each jurisdiction for which the Indemnified Party determines counsel is required. If the Indemnifying 
Party elects not to compromise or defend such Third Party Claim, fails to promptly notify the Indemnified Party in writing of 
its election to defend as provided in this Agreement, or fails to diligently prosecute the defense of such Third Party Claim, the 
Indemnified Party may, subject to Section 9.5(b), pay, compromise, or defend such Third Party Claim and seek 
indemnification for any and all Losses based upon, arising from or relating to such Third Party Claim. The Seller 
Representative and Purchaser shall cooperate with each other in all reasonable respects in connection with the defense of any 
Third Party Claim, including making available records relating to such Third Party Claim and furnishing, without expense 
(other than reimbursement of actual out-of-pocket expenses) to the defending party, management employees of the non-
defending party as may be reasonably necessary for the preparation of the defense of such Third Party Claim. 

  
(c)    Settlement of Third Party Claims. Notwithstanding any other provision of this Agreement, the Indemnifying 

Party shall not enter into settlement of any Third Party Claim without the prior written consent of the Indemnified Party, 
which consent shall not be unreasonably withheld, conditioned or delayed. Such settlement shall include a full release of all 
applicable Indemnified Parties and shall not include any non-monetary recovery or relief, including, without limitation, 
equitable relief (unless approved by the 
  

84 



  
  

Indemnified Party). If the Indemnified Party has assumed the defense pursuant to Section 9.5(a), it shall not agree to any 
settlement without the written consent of the Indemnifying Party (which consent shall not be unreasonably withheld, 
conditioned or delayed). 

  
(d)    Direct Claims. Any Action by an Indemnified Party on account of a Loss which does not result from a Third 

Party Claim (a “Direct Claim”) shall be asserted by the Indemnified Party giving the Indemnifying Party reasonably prompt 
written notice thereof. The failure to give such prompt written notice shall not, however, relieve the Indemnifying Party of its 
indemnification obligations, except and only to the extent that the Indemnifying Party forfeits rights or defenses by reason of 
such delay or failure. Such notice by the Indemnified Party shall describe the Direct Claim in reasonable detail, shall include 
copies of all material written evidence thereof and shall indicate the estimated amount, if reasonably practicable, of the Loss 
that has been or may be sustained by the Indemnified Party. The Indemnifying Party shall have thirty (30) days after its 
receipt of such notice to respond in writing to such Direct Claim. If the Indemnifying Party does not so respond within such 
30 day period, the Indemnifying Party shall be deemed to have rejected such claim, in which case the Indemnified Party shall 
be free to pursue such remedies as may be available to the Indemnified Party on the terms and subject to the provisions of 
this Agreement. 

  
(f)    Tax Claims. Subject to Section 9.7, notwithstanding any other provision of this Agreement, the control of any 

claim, assertion, event or proceeding in respect of Taxes of the Company (including, but not limited to, any such claim in 
respect of a breach of the representations and warranties in Section 4.24 hereof or any breach or violation of or failure to fully 
perform any covenant, agreement, undertaking or obligation in ARTICLE VII) shall be governed exclusively by ARTICLE 
VII hereof. 

  
Section 9.6    Tax Treatment of Indemnification Payments. All indemnification payments made under this 

Agreement shall be treated by the parties as an adjustment to the Transaction Consideration for Tax purposes, unless otherwise 
required by Law. 
  

Section 9.7    Payment; Right to Set-Off. 
  

(a)    Subject to the limitations set forth in Section 9.4, if a Purchaser Indemnitee is entitled to a recovery under 
Section 7.4 or Section 9.2, such Purchaser Indemnitee shall recover such amount in the following order to the extent recovery 
is reasonably possible: (i) as a set off against amounts otherwise payable by Purchaser to Sellers or any Seller Owners 
pursuant to this Agreement or any other Transaction Document, including, without limitation, the Seller Notes (the “Set-
off”), and then (ii) directly from the Sellers and Indemnifying Members on a joint and several basis by wire transfer of 
immediately available funds. 

  
(b)    The exercise of a right of the Set-off by Purchaser, whether or not ultimately determined to be justified, will 

not constitute a breach of the Agreement. Prior to causing any such Set-off, Purchaser shall give written notice thereof to the 
Seller Representative, specifying in reasonable detail (i) the amount of Losses which Purchaser claims to be entitled to 
pursuant to Section 7.4 or Section 9.2 (or, if not readily calculable, a reasonable 
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estimate of the amount of such Losses as determined in good faith), (ii) the basis for the claim therefore and (iii) the date on 
which such Set-off shall be effected, which shall not be less than fifteen (15) Business Days after written notice is given to 
the Seller Representative (the period from the date written notice is given to the Seller Representative through the date such 
Set-off is to be effected, the “Set-off Notice Period”). If, prior to the expiration of the Set-off Notice Period, the Seller 
Representative shall notify Purchaser in writing of an intention to dispute Purchaser’s claim, the parties shall (x) for a period 
of ten (10) Business Days, attempt to resolve such dispute, during which time Purchaser shall be prohibited from effecting 
such Set-off and (y) if Purchaser and the Seller Representative are unable to resolve such dispute within such period, then 
either party may institute legal action pursuant to Section 11.11. If the Seller Representative does not so notify Purchaser of 
its intention to dispute Purchaser’s claim prior to the expiration of the Set-off Notice Period or a court of competent 
jurisdiction shall issue an order providing that Purchaser Indemnitees are entitled to such Losses, Purchaser may affect the 
Set-off after the expiration of the Set-off Notice Period. 

  
Section 9.8    Payment Adjustments. Payments by an Indemnifying Party pursuant to this ARTICLE IX in respect 

of any Loss shall be limited to the amount of any liability or damage that remains after deducting therefrom any insurance proceeds 
(net of any reasonably expected increases in premium resulting from such claim) and any indemnity, contribution or other similar 
payment actually received by the Indemnified Party and attributable solely to the action event giving rise to the fact or circumstance 
based on which the Indemnified Party would otherwise be permitted to seek indemnification from the Indemnifying Party. 
  

ARTICLE X 
TERMINATION 

  
Section 10.1    Grounds for Termination. This Agreement may be terminated: 

  
(a)    at any time on or prior to the Closing Date by mutual written agreement of Purchaser and the Seller 

Representative; 
  

(b)    by Purchaser or Sellers if any Governmental Authority shall have enacted, issued, promulgated, enforced or 
entered any final and unappealable Governmental Order which is in effect and has the effect of making the Transaction 
illegal, otherwise restraining or prohibiting consummation of the Transaction or causing the Transaction to be rescinded 
following completion thereof; provided, however, that the right to terminate this Agreement pursuant to this Section 10.1(b) 
shall not be available to any party whose breach of any representation, warranty, covenant or agreement set forth in this 
Agreement has been the primary cause of, or resulted in, the issuance, promulgation, enforcement, or entry of any such 
Governmental Order; provided, further, that, any actions by any Governmental Authority under the HSR Act, if applicable, 
including without limitation a Request for Additional Information and Documentary Material pursuant to the HSR Act 
(commonly referred to as a “Second Request”), shall not provide grounds for termination under this Section 10.1(b); 
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(c)    by Purchaser or Sellers if the Transaction has not been consummated on or before April 30, 2024 (the “End 
Date”); 

  
(d)    by Sellers, if there shall have been a breach of any representation, warranty, covenant, or agreement on the part 

of Purchaser set forth in this Agreement such that the conditions to the Closing set forth in Section 8.3(a) would not be 
satisfied and such breach is incapable of being cured by the End Date; provided, that Sellers shall have given Purchaser at 
least twenty (20) days written notice prior to such termination stating Sellers’ intention to terminate this Agreement pursuant 
to this Section 10.1(d); provided, further, that Sellers shall not have the right to terminate this Agreement pursuant to this 
Section 10.1(d) if Sellers are then in material breach of any representation, warranty, covenant, or obligation hereunder, 
which breach has not been cured; or 

  
(e)    by Purchaser, if there shall have been a breach of any representation, warranty, covenant, or agreement on the 

part of the Company or Sellers set forth in this Agreement such that the conditions to the Closing set forth in Section 8.3(b) 
would not be satisfied and such breach is incapable of being cured by the End Date; provided, that Purchaser shall have given 
the Seller Representative at least twenty (20) days written notice prior to such termination stating Purchaser’s intention to 
terminate this Agreement pursuant to this Section 10.1(e); provided, further, that Purchaser shall not have the right to 
terminate this Agreement pursuant to this Section 10.1(e) if Purchaser is then in material breach of any representation, 
warranty, covenant, or obligation hereunder, which breach has not been cured. 

  
Section 10.2    Effect of Termination. 

  
(a)    The parties hereby agree that no fee shall be payable by either party in the event that this Agreement is 

terminated in accordance with this ARTICLE X. The parties acknowledge and agree that if this Agreement is terminated for 
any reason, then notwithstanding the provisions in the Non-Disclosure Agreement entered into between the parties on April 
25, 2023 or any other agreement between the parties, the Company, the Sellers and the Indemnifying Members and their 
respective Affiliates shall be prohibited and otherwise restricted from directly or indirectly commencing a “take-over bid” (as 
defined under Canadian Securities Laws) for the Purchaser Shares or otherwise acquiring Purchaser Shares for a period of 12 
months following the date the Agreement is terminated. 

  
(b)    Upon a termination of this Agreement in accordance with Section 10.1, each party’s further rights and 

obligations hereunder, other than the Surviving Provisions, shall terminate, but termination shall not affect any rights or 
obligations of a party which may have accrued prior to such termination. Nothing in this Section 10.2 shall relieve any party 
of any liability for any breach of this Agreement. 

  
ARTICLE XI 

MISCELLANEOUS 
  

Section 11.1    Required Filings. The Company and Sellers expressly acknowledge that (a) the transactions 
contemplated by this Agreement are subject to notification to, and approval 
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or non-objection of, the CSE and hereby consents to Purchaser making any and all required filings in connection with the foregoing, 
and (b) a conformed copy of this Agreement may be required to be disclosed and publicly filed by Purchaser with the Canadian 
securities regulators via the SEDAR+ portal at www.sedarplus.ca or the EDGAR portal at https://www.sec.gov/edgar/. Sellers 
acknowledge that they shall make any required filings triggered under applicable securities laws or CSE requirements relating to their 
ownership of Purchaser Shares. 
  

Section 11.2    Expenses. Except as otherwise expressly provided herein, all costs and expenses, including, without 
limitation, fees and disbursements of counsel, financial advisors and accountants, incurred in connection with this Agreement and the 
Transaction shall be paid by the party incurring such costs and expenses, whether or not the Closing shall have occurred. 
Notwithstanding the foregoing, if applicable, the filing fee pursuant to the HSR Act shall be split equally between Purchaser, on the 
one hand and Sellers, on the other hand. 
  

Section 11.3    Notices. All notices, requests, consents, claims, demands, waivers and other communications 
hereunder shall be in writing and shall be deemed to have been given (a) when delivered by hand (with written confirmation of 
receipt); (b) when received by the addressee if sent by a nationally recognized overnight courier (receipt requested); or (c) when 
received by the addressee if sent via electronic mail (with written confirmation of receipt). Such communications must be sent to the 
respective parties at the following addresses (or at such other address for a party as shall be specified in a notice given in accordance 
with this Section 11.3): 
  

If to the Company (prior to Closing): VidaCann, LLC 
4844 Race Track Rd. 
St. Johns, FL 32259 
Attn: Mr. David Loop 
Email: [PERSONAL INFORMATION OMITTED] 

    
with a copy (which shall not constitute 
notice) to: 

Cobb Cole, P.A. 
149 S. Ridgewood Ave., Suite 700 
Daytona Beach, FL 32114 
Attn: John P. Ferguson, Esq. 
Email: John.Ferguson@CobbCole.com 

    
If to the Sellers: Loop’s Nursery & Greenhouses, Inc. 

Attn: Mr. David Loop 
4844 Race Track Road 
St. Johns, FL 32259 
Attn: Mr. David Loop 
Email: [PERSONAL INFORMATION OMITTED] 
  
Ray of Hope 4 Florida, LLC 
13 Sugar Bowl Land 
Pensacola, FL 32561 
Email: [PERSONAL INFORMATION OMITTED] 
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  Loop’s Dispensaries, LLC 
Attn: Mr. Mark Ascik 
4844 Race Track Road 
St. Johns, FL 32259 
Email: [PERSONAL INFORMATION OMITTED] 

    
If to the Indemnifying Members: David Loop 

4844 Race Track Road 
St. Johns, FL 32259 
Attn: Mr. David Loop 
Email: [PERSONAL INFORMATION OMITTED] 
  
Mark Ascik 
4844 Race Track Road 
St. Johns, FL 32259 
Email: [PERSONAL INFORMATION OMITTED] 

    
with a copy (which shall not constitute 
notice) to: 

Cobb Cole, P.A. 
149 S. Ridgewood Ave., Suite 700 
Daytona Beach, FL 32114 
Attn: John P. Ferguson, Esq. 
Email: John.Ferguson@CobbCole.com 

    
If to the Seller Representative: David Loop 

4844 Race Track Road 
St. Johns, FL 32259 
Attn: Mr. David Loop 
Email: [PERSONAL INFORMATION OMITTED] 

    
If to Purchaser: Planet 13 Holdings Inc. 

2548 W Desert Inn Rd, Suite 100 
Las Vegas, Nevada 
Attn: Leighton Koehler, General Counsel 
Email: [PERSONAL INFORMATION OMITTED] 

    
with a copy (which shall not constitute 
notice) to: 

Cozen O’Connor 
One Liberty Place 
1650 Market Street, Suite 2800 
Philadelphia, PA 19103 
Attn: Joseph C. Bedwick, Esq. 
Email: jbedwick@cozen.com 

  
Section 11.4    Interpretation. For purposes of this Agreement, (a) the words “include,” “includes” and “including” 

shall be deemed to be followed by the words “without limitation”; (b) the word “or” is not exclusive; and (c) the words “herein,” 
“hereof,” “hereby,” “hereto” and “hereunder” refer to this Agreement as a whole. Unless the context otherwise 
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requires, references herein: (x) to Articles, Sections, Disclosure Schedules and Exhibits mean the Articles and Sections of, and 
Disclosure Schedules and Exhibits attached to, this Agreement; (y) to an agreement, instrument or other document means such 
agreement, instrument or other document as amended, supplemented and modified from time to time to the extent permitted by the 
provisions thereof and (z) to a statute means such statute as amended from time to time and includes any successor legislation thereto 
and any regulations promulgated thereunder. This Agreement shall be construed without regard to any presumption or rule requiring 
construction or interpretation against the party drafting an instrument or causing any instrument to be drafted. The Disclosure 
Schedules and Exhibits referred to herein shall be construed with, and as an integral part of, this Agreement to the same extent as if 
they were set forth verbatim herein. 
  

Section 11.5    Headings. The headings in this Agreement are for reference only and shall not affect the 
interpretation of this Agreement. 
  

Section 11.6    Severability. If any term or provision of this Agreement is invalid, illegal or unenforceable in any 
jurisdiction, such invalidity, illegality or unenforceability shall not affect any other term or provision of this Agreement or invalidate 
or render unenforceable such term or provision in any other jurisdiction. Upon such determination that any term or other provision is 
invalid, illegal or unenforceable, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original 
intent of the parties as closely as possible in a mutually acceptable manner in order that the Transaction be consummated as originally 
contemplated to the greatest extent possible. 
  

Section 11.7    Entire Agreement; Effective Date. Except for the terms of the Non-Disclosure Agreement entered 
into between the parties on April 25, 2023, which shall continue to bind the parties until the Closing at which time it will terminate, 
this Agreement and the other Transaction Documents constitute the sole and entire agreement of the parties to this Agreement with 
respect to the subject matter contained herein and therein, and supersede all prior and contemporaneous understandings and 
agreements, both written and oral, with respect to such subject matter. This Agreement shall be effective upon the execution and 
delivery of this Agreement and shall continue until terminated pursuant to ARTICLE X. 
  

Section 11.8    Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the 
parties hereto and their respective successors and permitted assigns. Neither the Company, Sellers nor Purchaser may assign any of its 
rights or obligations hereunder without the prior written consent of the other party, which shall not be unreasonably withheld, 
conditioned or delayed. No assignment shall relieve the assigning party of any of its obligations hereunder. 
  

Section 11.9    No Third-Party Beneficiaries. Except as provided in ARTICLE IX, this Agreement is for the sole 
benefit of the parties hereto and their respective successors and permitted assigns and nothing herein, express or implied, is intended to 
or shall confer upon any other Person or entity any legal or equitable right, benefit or remedy of any nature whatsoever under or by 
reason of this Agreement. 
  

Section 11.10    Amendment and Modification; Waiver. This Agreement may only be amended, modified or 
supplemented by an agreement in writing signed by each party hereto. 
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No waiver by any party of any of the provisions hereof shall be effective unless explicitly set forth in writing and signed by the party 
so waiving. No waiver by any party shall operate or be construed as a waiver in respect of any failure, breach or default not expressly 
identified by such written waiver, whether of a similar or different character, and whether occurring before or after that waiver. No 
failure to exercise, or delay in exercising, any right, remedy, power or privilege arising from this Agreement shall operate or be 
construed as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude any 
other or further exercise thereof or the exercise of any other right, remedy, power or privilege. 
  

Section 11.11    Governing Law; Submission to Jurisdiction; Waiver of Jury Trial. 
  

(a)    This Agreement shall be governed by and construed in accordance with the internal Laws of the State of 
Nevada without giving effect to any choice or conflict of Law provision or rule (whether of the State of Nevada or any other 
jurisdiction) that would cause the application of Laws of any jurisdiction other than those of the State of Nevada. 

  
(b)    ANY LEGAL SUIT, ACTION OR PROCEEDING ARISING OUT OF OR BASED UPON THIS 

AGREEMENT, THE OTHER TRANSACTION DOCUMENTS OR THE TRANSACTION MAY BE INSTITUTED IN 
THE FEDERAL COURTS OF THE UNITED STATES OF AMERICA LOCATED IN THE STATE OF NEVADA OR 
THE STATE COURTS OF NEVADA, AND EACH PARTY IRREVOCABLY SUBMITS TO THE EXCLUSIVE 
JURISDICTION OF SUCH COURTS IN ANY SUCH SUIT, ACTION OR PROCEEDING. THE PARTIES 
IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY OBJECTION TO THE LAYING OF VENUE OF ANY 
SUIT, ACTION OR ANY PROCEEDING IN SUCH COURTS AND IRREVOCABLY WAIVE AND AGREE NOT TO 
PLEAD OR CLAIM IN ANY SUCH COURT THAT ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN 
ANY SUCH COURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM. 

  
(c)    EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE 

UNDER THIS AGREEMENT OR THE OTHER TRANSACTION DOCUMENTS IS LIKELY TO INVOLVE 
COMPLICATED AND DIFFICULT ISSUES AND, THEREFORE, EACH SUCH PARTY IRREVOCABLY AND 
UNCONDITIONALLY, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, WAIVES ANY RIGHT IT 
MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LEGAL ACTION ARISING OUT OF OR RELATING TO 
THIS AGREEMENT, THE OTHER TRANSACTION DOCUMENT OR THE TRANSACTION. EACH PARTY TO THIS 
AGREEMENT CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE OF ANY OTHER PARTY 
HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT SEEK TO 
ENFORCE THE FOREGOING WAIVER IN THE EVENT OF A LEGAL ACTION, (B) SUCH PARTY HAS 
CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C) SUCH PARTY MAKES THIS WAIVER 
VOLUNTARILY, AND (D) SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG 
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 11.11(C). 
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Section 11.12    Specific Performance. The parties agree that irreparable damage would occur if any provision of this 
Agreement were not performed in accordance with the terms hereof and that the parties shall be entitled to specific performance of the 
terms hereof, in addition to any other remedy to which they are entitled at Law or in equity. 
  

Section 11.13    Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an 
original, but all of which together shall be deemed to be one and the same agreement. A signed copy of this Agreement delivered by 
facsimile, e-mail or other means of electronic transmission shall be deemed to have the same legal effect as delivery of an original 
signed copy of this Agreement. 
  

[Signature Page Follows] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first written above by their 
respective officers, where applicable, thereunto duly authorized. 
  

PURCHASER: 
  

PLANET 13 HOLDINGS INC. 
  
  

By: /s/ Robert Groesbeck                            
Name: Robert Groesbeck 
Title: Co-Chief Executive Officer 

  
By: /s/ Larry Scheffler                            
Name: Larry Scheffler 
Title: Co-Chief Executive Officer 

  
  

COMPANY: 
  

VIDACANN, LLC 
  
  

By: /s/ David Loop                                     
Name: David Loop 
Title: Manager 

  
By: /s/ Mark Ascik, Sr.                            
Name: Mark Ascik, Sr. 
Title: Manager 

  
SELLERS: 

  
LOOP’S DISPENSARIES, LLC 

  
  

By: /s/ David Loop                                     
Name: David Loop 
Title: Manager 

  
By: /s/ Mark Ascik, Sr.                            
Name: Mark Ascik, Sr. 
Title: Manager 

  
  
  

[Signature page to Membership Interest Purchase Agreement] 
  

  



  
  

RAY OF HOPE 4 FLORIDA, LLC 
  
  

By: /s/ Robert Loehr                                     
Name: Robert Loehr 
Title: Manager 

  
  

LOOPS NURSERY & GREENHOUSES, INC 
  
  

By: /s/ David Loop                                     
Name:         David Loop 
Title: President 

  
  

INDEMNIFYING MEMBERS: 
  
  

/s/ David Loop                                              
David Loop 

  
  

/s/ Mark Ascik, Sr.                                     
Mark Ascik 

  
  

SELLER REPRESENTATIVE: 
  
  

/s/ David Loop                                              
David Loop 

  
  
  

[Signature page to Membership Interest Purchase Agreement] 
  
 



EXHIBIT 31.1 
  

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER 
PURSUANT TO RULES 13a-14(a) AND 15d-14(a) 

UNDER THE SECURITIES EXCHANGE ACT OF 1934, 
AS ADOPTED PURSUANT TO SECTION 302 
OF THE SARBANES-OXLEY ACT OF 2002 

  
I, Robert Groesbeck, certify that: 
  
1. I have reviewed this Quarterly Report on Form 10-Q of Planet 13 Holdings Inc.; 
  
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact 

necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with 
respect to the period covered by this report; 

  
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all 

material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented 
in this report; 

  
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures 

(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange 
Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 

  

  
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 

supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known 
to us by others within those entities, particularly during the period in which this report is being prepared; 

  

  
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed 

under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of 
financial statements for external purposes in accordance with generally accepted accounting principles; 

  

  
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions 

about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and 

  

  
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the 

registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially 
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting. 

  
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over 

financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing 
the equivalent functions): 

  

  
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which 

are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; 
and 

  

  
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s 

internal control over financial reporting. 
  
  
Date: February 16, 2024 /s/ Robert Groesbeck   
  Robert Groesbeck   
  Co-Chief Executive Officer   
  (Principal Executive Officer)   
  
 



EXHIBIT 31.2 
  

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER 
PURSUANT TO RULES 13a-14(a) AND 15d-14(a) 

UNDER THE SECURITIES EXCHANGE ACT OF 1934, 
AS ADOPTED PURSUANT TO SECTION 302 
OF THE SARBANES-OXLEY ACT OF 2002 

  
I, Larry Scheffler, certify that: 
  
1. I have reviewed this Quarterly Report on Form 10-Q of Planet 13 Holdings Inc.; 
  
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact 

necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with 
respect to the period covered by this report; 

  
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all 

material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented 
in this report; 

  
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures 

(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange 
Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 

  

  
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 

supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known 
to us by others within those entities, particularly during the period in which this report is being prepared; 

  

  
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed 

under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of 
financial statements for external purposes in accordance with generally accepted accounting principles; 

  

  
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions 

about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and 

  

  
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the 

registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially 
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting. 

  
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over 

financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing 
the equivalent functions): 

  

  
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which 

are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; 
and 

  

  
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s 

internal control over financial reporting. 
  
  
Date: February 16, 2024 /s/ Larry Scheffler   
  Larry Scheffler   
  Co-Chief Executive Officer   
  (Principal Executive Officer)   
  
 



EXHIBIT 31.3 
  

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER 
PURSUANT TO RULES 13a-14(a) AND 15d-14(a) 

UNDER THE SECURITIES EXCHANGE ACT OF 1934, 
AS ADOPTED PURSUANT TO SECTION 302 
OF THE SARBANES-OXLEY ACT OF 2002 

  
I, Dennis Logan, certify that: 
  
1. I have reviewed this Quarterly Report on Form 10-Q of Planet 13 Holdings Inc.; 
  
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact 

necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with 
respect to the period covered by this report; 

  
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all 

material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented 
in this report; 

  
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures 

(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange 
Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 

  

  
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 

supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known 
to us by others within those entities, particularly during the period in which this report is being prepared; 

  

  
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed 

under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of 
financial statements for external purposes in accordance with generally accepted accounting principles; 

  

  
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions 

about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and 

  

  
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the 

registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially 
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting. 

  
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over 

financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing 
the equivalent functions): 

  

  
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which 

are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; 
and 

  

  
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s 

internal control over financial reporting. 
  
  
Date: February 16, 2024 /s/ Dennis Logan   
  Dennis Logan   
  Chief Financial Officer   
  (Principal Financial and Accounting Officer)   
  
 



EXHIBIT 32.1 
  

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICERS AND PRINCIPAL FINANCIAL OFFICER  
PURSUANT TO 18 U.S.C. SECTION 1350 AS ADOPTED PURSUANT TO 

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 
  
In connection with the Quarterly Report of Planet 13 Holdings Inc. (the “Company”) on Form 10-Q for the period ended September 
30, 2023, as filed with the Securities and Exchange Commission (“SEC”) on the date hereof (the “Report”), each of Robert 
Groesbeck, Co-Chief Executive Officer of the Company, Larry Scheffler, Co-Chief Executive Officer of the Company, and Dennis 
Logan, Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. section 1350, as adopted pursuant to section 906 of the 
Sarbanes-Oxley Act of 2002, that: 
  

  
(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; 

and 
      

  
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations 

of the Company. 
  
  
Date: February 16, 2024 /s/ Robert Groesbeck   
  Robert Groesbeck   
  Co-Chief Executive Officer   
      
Date: February 16, 2024 /s/ Larry Scheffler   
  Larry Scheffler   
  Co-Chief Executive Officer   
      
Date: February 16, 2024 /s/ Dennis Logan   
  Dennis Logan   
  Chief Financial Officer   
  
  


