FORM 51-102F3
MATERIAL CHANGE REPORT

Iltem 1 Name and Address of Company

Jushi Holdings Inc. (“Jushi” or the “Company”)
1800 NW Corporate Blvd., Suite 200

Boca Raton, Florida

33431

Iltem 2 Date of Material Change
June 22, 2020
Item 3 News Release

Two press releases were issued on June 22, 2020 through newswire.ca and are attached as
Schedules “A” and “B”, respectively.

Iltem 4 Summary of Material Change

On June 22, 2020, the Company announced the execution by certain of its subsidiaries of a
definitive binding agreement (the “Purchase Agreement”) for the acquisition (the
“Proposed Acquisition”) of 100% of the equity of Pennsylvania Medical Solutions, LLC (the
“‘Permittee”), a Pennsylvania limited liability company owned by Vireo Health, Inc. (“Vireo”)

In connection with the Proposed Acquisition, on June 22, 2020, the Company announced
the receipt of binding subscriptions totaling US$15.25 million for the issuance of 10% senior
secured notes and warrants to acquire subordinate voting shares of the Company of which
US$8.3 million in subscriptions have closed on or prior to June 22, 2020. The Company also
received non-binding indications of interest for up to an additional US$10 million of
financing.

Iltem 5 Full Description of Material Change
5.1 Full Description of Material Change

On June 22, 2020, the Company announced the execution of the Purchase Agreement in
respect of the Proposed Acquisition. The Permittee operates a 90,000 sq. ft. facility (the
“Facility”) with approximately 45,000 sq. ft. of high-quality, indoor cultivation when
construction is complete. The Permittee’s property can further accommodate an additional
25,000 sg. ft. of indoor cultivation bringing the total to 70,000 sqg. ft.. Upon closing,
acquisition of the equity interests of the Permittee will solidify the Company’s leadership
position in Pennsylvania by combining the large-scale, high-quality, indoor cannabis
cultivation and processing capabilities of Permittee with the Company’s other subsidiaries’
collective rights to operate up to 15 dispensaries (seven stores are currently operational;
includes three additional stores related to an equity investment under definitive agreement).

Proposed Acquisition Highlights:

e The Facility produces high-quality, indoor grown flower, extracts, and concentrates;
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¢ An expansion currently underway is expected to be completed by mid-2020;

o Increasing indoor cultivation from 20,000 sq. ft. to 45,000 sq. ft. of cultivation
(Preliminary expansion capacity, subject to completion of additional due
diligence);

o Supplementing current CO2 extraction with a new Class I, Division 1 ethanol
extraction room;

o Post-expansion, the Facility is expected to produce between 800 to 1,000 Ibs. of
dried flower per month; and

e The Facility is expected to supply the Company’s subsidiaries, and other licensed
retail facilities.

Under the terms of the Purchase Agreement, upon closing the Company (or certain of its
subsidiaries) will pay Vireo (subject to purchase price adjustments) US$16.3 million in cash,
will issue a US$3.8 million four-year unsecured promissory note with an 8 percent coupon
rate payable quarterly, and will assume a US$17 million facility associated with a long-term
lease obligation. No equity will be issued by the Company in connection with this acquisition.
The Company intends to fund the cash portion of the Agreement with the proceeds from the
aforementioned debt financing. The parties anticipate closing the Purchase Agreement by
the end of August 2020.

As part of the Purchase Agreement, at closing, a subsidiary of the Company will have an
assignable purchase option (the “Option”) to acquire 100% of the equity of Pennsylvania
Dispensary Solutions, LLC (“PADS”), a Pennsylvania limited liability company. PADS
currently operates two medical marijuana dispensaries in Scranton and Bethlehem, and has
the right to operate one additional dispensary in the region. The Option expires 18 months
from closing of the Purchase Agreement.

The Proposed Acquisition is subject to certain closing conditions, including approvals from
regulatory authorities. There can be no assurance that the transaction will be completed.

The Company also reaffirmed its 2021 revenue guidance of $200 to $250 million and will
provide more detail at the expected close of the Proposed Acquisition.

In connection with the Proposed Acquisition, on June 22, 2020, the Company also
announced the receipt of binding subscriptions totaling US$15.25 million for the issuance of
10% senior secured notes (the “Notes”) and warrants (the “Warrants”, and together with the
Notes, the “Offering”) to acquire subordinate voting shares of the Company (“Subordinate
Voting Shares”), of which $12.35 million has been received and US$8.3 million have closed
on or prior to June 22, 2020. The Company also received non-binding indications of interest
for up to an additional US$10 million of financing. The Offering is expected to close on or
before the date of closing of the Proposed Acquisition. The Company intends to use US$15
million of the proceeds from the Offering to fund the cash portion of the Proposed
Acquisition.

The Company expects all funds from the subscriptions to be received on or before July 11,
2020. All Notes will mature on January 15, 2023 and will bear interest of 10.0% per annum
payable in cash quarterly. The Company’s obligations under the Notes are secured by the
assets of Jushi and certain of its subsidiaries (subject to certain exclusions) and are also
guaranteed by certain subsidiaries of the Company and rank pari passu with the currently
outstanding 10% senior secured notes of the Company. In connection with the Offering, the
purchasers of the Notes will also receive Warrants to acquire Subordinate Voting Shares at
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75% coverage with an expiry date of December 23, 2024, and an exercise price equal to
US$1.25 (~CAD$1.70 as of 6/19/20). The Warrants contain a cash-less exercise (net
settlement) option available 12 months after issuance.

Jushi Chairman & CEO Jim Cacioppo subscribed for US$1.5 million of the Notes with other
insiders subscribing for US$3.35 million of the Notes.

In connection with the Offering, the Company formed a special committee of independent
directors of the board of directors of the Company (the “Special Committee”), comprised of
Stephen Monroe and Peter Adderton, to set, review, negotiate and approve of the terms of
the Offering. The Special Committee engaged AltaCorp Capital Inc. to provide its opinion
that the terms of the Offering were fair, from a financial perspective, to the Company.

5.2 Disclosure for Restructuring Transactions

N/A

Item 6 Reliance on subsection 7.1(2) of National Instrument 51-102
N/A

Iltem 7 Omitted Information

N/A

Item 8 Executive Officer

Louis J. Barack, EVP of Business Development and Corporate Secretary
(561) 210-4648

Iltem 9 Date of Report

June 22, 2020
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Schedule “A”

(See attached)
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June 22, 2020

Jushi

Jushi Holdings Inc. to Acquire a
Pennsylvania Grower-Processor Permit
Holder; Reaffirms 2021 Revenue Guidance

Signs Definitive Binding Agreement to Purchase the Equity of a Grower-Processor in
Pennsylvania;

Solidifies Jushi’s Position in One of the Most Attractive Medical Cannabis Markets in the
Country.

BOCA RATON, Fla., June 22, 2020 (GLOBE NEWSWIRE) -- Jushi Holdings Inc. (“Jushi”
or the “Company”) (CSE: JUSH) (OTCQX: JUSHF), a globally-focused, multi-state
cannabis and hemp operator, has reached a definitive binding agreement (the “Agreement”)
to acquire 100% of the equity of Pennsylvania Medical Solutions, LLC (the “Permittee”), a
Pennsylvania grower-processor owned by Vireo Health International, Inc. (“Vireo”) (CNSX:
VREO; OTCQX: VREOF) (the “Proposed Acquisition”). The Permittee operates a 90,000 sq.
ft. facility with approximately 45,000 sq. ft. of high-quality, indoor -cultivation when
construction is complete. The Permittee’s property can further accommodate an additional
25,000 sq. ft. of indoor cultivation bringing the total to 70,000 sq. ft. The Proposed
Acquisition will solidify Jushi’s leadership position in Pennsylvania by adding equity
ownership of Permittee, with its large-scale, high-quality, indoor cannabis cultivation and
processing capabilities, to its other subsidiaries’ collective rights to operate up to 15

dispensaries. !

Proposed Equity Acquisition Highlights:

¢ The facility produces high-quality, indoor grown flower, extracts, and concentrates;
¢ An expansion currently underway is expected to be completed by mid-2020;

o Increasing indoor cultivation from 20,000 sq. ft. to 45,000 sq. ft. of cultivatior?
o Supplementing current CO2 extraction with a new Class I, Division 1 ethanol
extraction room;
e Post-expansion, the facility is expected to produce between 800 to 1,000 Ibs. of dried
flower per month;
e The facility is expected to supply the Company’s subsidiaries, and other licensed retail
facilities.

“This acquisition allows Jushi to expand its presence in one of the most attractive medical
cannabis markets in the country,” said Jim Cacioppo, Chairman and Chief Executive Officer
of Jushi. “Upon completion Jushi will be able to provide high-quality, indoor flower and
concentrates to our Pennsylvania patients who continue to experience constrained supply
and high prices. Furthermore, we will be well-positioned to support an increase in demand


https://www.globenewswire.com/Tracker?data=s-hiQe5oK09dFQRYYeWiO26JlIQ0LSvudjSpp-TXTKn9cXROp3uyW0B0RgiR_0RyXLYUOoa5i-7GYH6lLYUNVC4gk4mQ75MNFeSHlcrFKpU=

and maintain the ability to further scale up the facility if required.”

Under the terms of the Agreement, Jushi will pay Vireo (subject to purchase price

adjustments) US$16.3 million in cash, a US$3.8 million seller note,3 and assume a US$17
million facility associated with a long-term lease obligation. No equity will be issued in
connection with this acquisition. Jushi intends to fund the cash portion of the Agreement with
the proceeds from the debt financing, which Jushi announced concurrently with this
announcement. The parties anticipate closing the Agreement by the end of August 2020.

As part of the Agreement, at closing, Jushi will have an assignable purchase option
(“Option”) to acquire 100% of the equity of Pennsylvania Dispensary Solutions, LLC
(“PADS”), a Pennsylvania medical marijuana dispensary permittee in the Commonwealth’s
Northeast region. PADS currently operates two medical marijuana dispensaries in Scranton
and Bethlehem, with the right to operate one additional dispensary in the region. The Option
expires 18 months from closing of the Agreement, and is subject to certain closing
conditions, including approvals from all applicable regulatory authorities.

Since inception, Pennsylvania's medical cannabis total marketplace has had a total of
US$524 million in sales — US$215 million in purchases made by dispensaries from grower-
processors and US$309 million made by patients and caregivers at licensed dispensaries.
Currently, there are roughly 80 operational Pennsylvania dispensaries and 297,317 medical
marijuana patients and 29,040 caregivers registered in the Program, according to the
Pennsylvania Department of Health.

The Proposed Acquisition is subject to certain closing conditions, including approvals from
regulatory authorities. There can be no assurance that the transaction will be completed.

Jushi is reaffirming its 2021 revenue guidance of $200 to $250 million and will provide more
detail at the expected close of the Proposed Acquisition.

1 Seven stores are currently operational. Includes three additional stores related to an equity
investment under definitive agreement

2 Preliminary expansion capacity, subject to completion of additional due diligence
3 8% unsecured seller note, four-year maturity, with all principal and interest due at maturity

About Jushi Holdings Inc.

We are a globally focused cannabis and hemp company led by an industry-leading
management team. In the United States, Jushi is focused on building a multi-state portfolio
of branded cannabis and hemp-derived assets through opportunistic acquisitions, distressed
workouts and competitive applications. Jushi strives to maximize shareholder value while
delivering high-quality products across all levels of the cannabis and hemp ecosystem. For
more information, please visit https://www.jushico.com/ or on Facebook, Twitter, or LinkedIn.

About Vireo Health International, Inc.

Vireo Health International, Inc. is a physician-led cannabis company focused on building
long-term, sustainable value by bringing the best of medicine, science, and engineering to
the cannabis industry. With operations strategically located in early-stage, limited-license


https://www.globenewswire.com/Tracker?data=aY7p7vEzhsMo23QEgD6qRcsQ5-VauvIPoeRcl-CAoKTAOYvrBEJ4cGY3dzugJ1t7IjEC0l0CbpqQ2lwyvc2S-kog9uMPfgN8_oo4F5BPZtTB53poKF3-wpVqwJfSg-u6NlPeiP0jo5bp7oPN8tzhylWheI1Tnxo1FWGvVmeBFeg=
https://www.globenewswire.com/Tracker?data=ehD_ecZVC4vqOshuJivlQPBDGos5G8JtrpSq1_NGv9WFluoU88cKXv6klqU__zv7ceFHWj6Z2Sq7etZ2RKEr9cnG8F7RDvEKxekRcp45b90=
https://www.globenewswire.com/Tracker?data=A5enjF6fKoCL2GmvS3zF6zuze0XwmA-wblhGmVOFzlHW8Ugp3yzWw6xdteR7Maf99Y1RmPpMtQ7BoDoxOhPWBcZg4EqZqO-STlFhP31edTo=
https://www.globenewswire.com/Tracker?data=3oFHCQSZFf1TGAqSSbLIzJ8Uz6e2j3C7w445eSCDK5aGGEpcKcKY_nnEgMnLJuI6FpqETEawLsMr8HwrClMWeTDfhZeJ9NeRpAEsm4aozXE=
https://www.globenewswire.com/Tracker?data=j-hLxPgCCLneWpM870rb8rdUmbbevol4izqwWvqWVyM8cUeCaLMuXsXC3K29HekfwVQNzEdL1ZcwMwU3kJx2zEmdHUR0H9SGiO4mLU_2HoM=

medical markets, Vireo manufactures pharmaceutical-grade cannabis products in
environmentally-friendly greenhouses and distributes its products through its growing
network of Green Goods™ retail dispensaries and hundreds of third-party locations. Its
current core medical markets of New York, Minnesota, Pennsylvania, Arizona, New Mexico,
and Maryland all have the potential to enact adult-use legalization in the next three to 24
months, and two additional markets in Puerto Rico and Massachusetts also have potential
for commercialization. Combined with its teams' focus on driving scientific innovation within
the industry and securing meaningful intellectual property, Vireo believes it is well positioned
to become a global market leader in the cannabis industry. Today, eight of its 10 markets are
operational with 13 of its 32 total retail dispensary licenses open for business. For more
information about the company, please visit www.vireohealth.com.

Forward-Looking Information and Statements

This press release contains certain "forward-looking information" within the meaning of
applicable Canadian securities legislation and may also contain statements that may
constitute "forward-looking statements" within the meaning of the safe harbor provisions of
the United States Private Securities Litigation Reform Act of 1995. Such forward-looking
information and forward-looking statements are not representative of historical facts or
information or current conditions, but instead represent only the Company’s beliefs regarding
future events, plans or objectives, many of which, by their nature, are inherently uncertain
and outside of the Company’s control. Generally, such forward-looking information or
forward-looking statements can be identified by the use of forward-looking terminology such
as “plans,” “expects” or “does not expect,” “is expected,” “budget,” “scheduled,” “estimates,”
“forecasts,” “intends,” “anticipates” or “does not anticipate,” or “believes,” or variations of
such words and phrases or may contain statements that certain actions, events or results
“‘may,” “could,” “would,” “might” or “will be taken,” “will continue,” “will occur” or “will be
achieved”. The forward-looking information and forward-looking statements contained herein
may include, but are not limited to, information concerning the expectations regarding Jushi,
or the ability of Jushi to successfully achieve business objectives, and expectations for other
economic, business, and/or competitive factors.

By identifying such information and statements in this manner, the Company is alerting the
reader that such information and statements are subject to known and unknown risks,
uncertainties and other factors that may cause the actual results, level of activity,
performance or achievements of the Company to be materially different from those
expressed or implied by such information and statements. In addition, in connection with the
forward-looking information and forward-looking statements contained in this press release,
the Company has made certain assumptions. Among the key factors that could cause actual
results to differ materially from those projected in the forward-looking information and
statements are the following: the ability of Jushi to successfully achieve business objectives,
including with regulatory bodies, employees, suppliers, customers and competitors; changes
in general economic, business and political conditions, including changes in the financial
markets; changes in applicable laws; and compliance with extensive government regulation,
as well as other risks and uncertainties which are more fully described in the Company’s
Annual Information Statement dated June 1, 2020 and other filings with securities and
regulatory authorities which are available at www.sedar.com. Should one or more of these
risks, uncertainties or other factors materialize, or should assumptions underlying the
forward-looking information or statements prove incorrect, actual results may vary materially
from those described herein as intended, planned, anticipated, believed, estimated or


https://www.globenewswire.com/Tracker?data=7OSv2QgMg3w1iv5UOyQWhCd9xRWUKuBsWxTqFKq5K9L9DVtb8rN7j7v_fhfUe7mvE_uk5EF5IT0g_1Yr2hjT9kox6m1dgr13gqMjijjylzs=

expected.

Although the Company believes that the assumptions and factors used in preparing, and the
expectations contained in, the forward-looking information and statements are reasonable,
undue reliance should not be placed on such information and statements, and no assurance
or guarantee can be given 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. The forward-looking information and forward-looking
statements contained in this press release are made as of the date of this press release, and
the Company does not undertake to update any forward-looking information and/or forward-
looking statements that are contained or referenced herein, except in accordance with
applicable securities laws. All subsequent written and oral forward-looking information and
statements attributable to the Company or persons acting on its behalf is expressly qualified
in its entirety by this notice.

Investor Relations Contact:

Michael Perlman

Executive Vice President of Investor Relations and Treasury
561-453-1308

Investors@jushico.com

Media Contact:

Ellen Mellody

MATTIO Communications
570-209-2947
Ellen@Mattio.com

Jushi

Source: Jushi Holdings Inc.


https://www.globenewswire.com/NewsRoom/AttachmentNg/3ddef70b-b373-42ff-b701-a10cc2eb78e3

Schedule “B”

(See attached)
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June 22, 2020

Jushi

Jushi Holdings Inc. Announces $15.25
Million Debt Financing Led by Insiders and
Existing Shareholders

Insiders and Existing Shareholders Have Committed the Majority of the New Capital
A Portion of the Proceeds Will be Used to Acquire a Pennsylvania Grower-Processor Permit
Holder

BOCA RATON, Fla., June 22, 2020 (GLOBE NEWSWIRE) -- Jushi Holdings Inc. (“Jushi”
or the “Company”) (CSE: JUSH) (OTCQX: JUSHF), a globally-focused, multi-state
cannabis and hemp operator, today announced the receipt of binding subscriptions totaling
approximately US$15.25 million for the issuance of 10% senior secured notes ("Notes") and
warrants to acquire subordinate voting share (the "Warrants" and collectively, the "Offering"),

of which $12.35 million has been received.! The Company also received non-binding
indications of interest for up to an additional US$10 million of financing. The Offering is
expected to close on or before the date that the previously announced acquisition of a
Pennsylvania grower-processor permit holder is completed. The Company intends to use
US$15 million of the proceeds from the Offering to fund the cash portion of the acquisition.

The Company expects all funds from the subscriptions to be received on or before July 11,
2020. All Notes will mature on January 15, 2023 and will bear interest of 10.0% per annum
payable in cash quarterly. Jushi's obligations under the Notes are secured by the assets of
Jushi and certain of its subsidiaries (subject to certain exclusions) and are also guaranteed
by certain subsidiaries of the Company and rank pari passu with the currently outstanding
10% senior secured notes of the Company. In connection with the Offering, the purchasers
of the Notes will also receive Warrants to acquire subordinate voting shares of the Company
at 75% coverage with an expiry date of December 23, 2024, at an exercise price equal to
US$1.25 (~CAD$1.70 as of 6/19/20). The Warrants contain a cash-less exercise (net
settlement) option available 12 months after issuance.

Jushi Chairman & CEO Jim Cacioppo subscribed for US$1.5 million of the Notes with other
insiders subscribing for US$3.35 million of the Notes.

In connection with the Offering, the Company formed a special committee of independent
directors of the board of directors of the Company (the "Special Committee"), comprised of
Stephen Monroe and Peter Adderton, to set, review, negotiate and approve of the terms of
the Offering. The Special Committee engaged AltaCorp Capital Inc. to provide its opinion
that the terms of the Offering were fair, from a financial perspective, to the Company.

This press release is for informational purposes only and does not constitute an offer to sell,
or a solicitation of an offer to buy, nor shall there be any sale of the Notes in any state or
jurisdiction in which such offer, solicitation or sale is unlawful.



1$8.3 million in subscriptions have closed

About Jushi Holdings Inc.

We are a globally focused cannabis and hemp company led by an industry-leading
management team. In the United States, Jushi is focused on building a multi-state portfolio
of branded cannabis and hemp-derived assets through opportunistic acquisitions, distressed
workouts and competitive applications. Jushi strives to maximize shareholder value while
delivering high-quality products across all levels of the cannabis and hemp ecosystem. For
more information please visit www.jushico.com or our social media channels, Instagram,
Facebook, Twitter and LinkedIn.

Forward-Looking Information and Statements

This press release contains certain "forward-looking information" within the meaning of
applicable Canadian securities legislation and may also contain statements that may
constitute "forward-looking statements" within the meaning of the safe harbor provisions of
the United States Private Securities Litigation Reform Act of 1995. Such forward-looking
information and forward-looking statements are not representative of historical facts or
information or current conditions, but instead represent only the Company’s beliefs regarding
future events, plans or objectives, many of which, by their nature, are inherently uncertain
and outside of the Company’s control. Generally, such forward-looking information or
forward-looking statements can be identified by the use of forward-looking terminology such
as “plans,” “expects” or “does not expect,” “is expected,” “budget,” “scheduled,” “estimates,”
“forecasts,” “intends,” “anticipates” or “does not anticipate,” or “believes,” or variations of
such words and phrases or may contain statements that certain actions, events or results
“‘may,” “could,” “would,” “might” or “will be taken,” “will continue,” “will occur” or “will be
achieved”. The forward-looking information and forward-looking statements contained herein
may include, but are not limited to, information concerning the expectations regarding Jushi,
or the ability of Jushi to successfully achieve business objectives, and expectations for other
economic, business, and/or competitive factors.

By identifying such information and statements in this manner, the Company is alerting the
reader that such information and statements are subject to known and unknown risks,
uncertainties and other factors that may cause the actual results, level of activity,
performance or achievements of the Company to be materially different from those
expressed or implied by such information and statements. In addition, in connection with the
forward-looking information and forward-looking statements contained in this press release,
the Company has made certain assumptions. Among the key factors that could cause actual
results to differ materially from those projected in the forward-looking information and
statements are the following: the ability of Jushi to successfully achieve business objectives,
including with regulatory bodies, employees, suppliers, customers and competitors; changes
in general economic, business and political conditions, including changes in the financial
markets; changes in applicable laws; and compliance with extensive government regulation,
as well as other risks and uncertainties which are more fully described in the Company’s
Annual Information Form dated June 1, 2020 and other filings with securities and regulatory
authorities which are available at www.sedar.com. Should one or more of these risks,
uncertainties or other factors materialize, or should assumptions underlying the forward-
looking information or statements prove incorrect, actual results may vary materially from



those described herein as intended, planned, anticipated, believed, estimated or expected.

Although the Company believes that the assumptions and factors used in preparing, and the
expectations contained in, the forward-looking information and statements are reasonable,
undue reliance should not be placed on such information and statements, and no assurance
or guarantee can be given 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. The forward-looking information and forward-looking
statements contained in this press release are made as of the date of this press release, and
the Company does not undertake to update any forward-looking information and/or forward-
looking statements that are contained or referenced herein, except in accordance with
applicable securities laws. All subsequent written and oral forward-looking information and
statements attributable to the Company or persons acting on its behalf is expressly qualified
in its entirety by this notice.

Investor Relations Contact:

Michael Perlman

Executive Vice President of Investor Relations and Treasury
561-453-1308

Investors@jushico.com

Media Contact:

Ellen Mellody

MATTIO Communications
570-209-2947
Ellen@Mattio.com

Jushi

Source: Jushi Holdings Inc.
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