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“Forward-Looking Information”



Nevada Massachusetts - Pennsylvania

Risk Factors – While legal under applicable U.S. State law, Ayr’s business activities are 
illegal under U.S. federal law Risk Factors – The approach to the enforcement of cannabis laws may be subject 
to change or may not proceed as previously outlined

Risk Factors

Risk Factors – Risks Related to Legality of Cannabis

Nevada Regulatory Landscape 



Licenses 

Regulations 

Reporting Requirements 

Storage and Security

 



Massachusetts Regulatory Landscape 



Licenses 

Regulations 

Reporting Requirements 

Cannabis Market Overview

Pennsylvania Regulatory Landscape 



Pennsylvania Licenses 

License and Regulations 

Site-Visits & Inspections 

Reporting Requirements 

Storage and Security 

Nevada Regulatory Compliance 
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Massachusetts Regulatory Compliance 

Non-Compliance with State and Local Cannabis Laws
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Risk Factor



Risk Factors – Ayr may be subject to restricted access to banking services 
in the United States and Canada .

While legal under applicable U.S. State law, Ayr’s business activities are illegal under U.S. federal law. 



Risk 
Factors - U.S. border officials could deny entry of non-U.S. citizens into the U.S. to employees of or investors in 
companies with cannabis operations in the United States and Canada



The approach to the enforcement of cannabis laws may be subject to change or may not proceed as previously 
outlined. 



Ayr may be subject to restricted access to banking services in the United States and Canada. 



The differing regulatory requirements across State jurisdictions may hinder or otherwise prevent Ayr from achieving 
economies of scale.  

Risk of legal, regulatory or other political change. 



The cannabis industry is a new industry that may not succeed. 

Ayr’s operations in the U.S. cannabis market may become the subject of heightened scrutiny. 

Issuers with U.S. Marijuana-Related Activities



Regulatory scrutiny of Ayr’s industry may negatively impact its ability to raise additional capital. 

Ayr’s investments in the U.S. are subject to applicable anti-money laundering laws and regulations. 

Proceeds of Crime (Money 
Laundering) and Terrorist Financing Act

Risk Factors – Ayr may be subject to restricted access to 
banking in the United States and Canada



Any re-classification of cannabis or changes in U.S. controlled substance laws and regulations may affect Ayr’s 
business. 

The availability of favourable locations may be severely restricted. 

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



Ayr’s dual-class structure will have the effect of concentrating voting control and the ability to influence corporate 
matters with the Founders. 

Ayr may be subject to the risk of civil asset forfeiture. 

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

Ayr may be subject to the risk of an inability to enforce its contracts. 



Ayr may be subject to the risk of changes in Canadian laws or regulations, or a failure to comply with any such laws 
and regulations. 

Ayr is subject to general regulatory and licensing risks. 



Nevada Regulatory Regime and Transfer and Grant of Licenses. 

Limitations on ownership of licenses. 

Regulatory action and approvals from the Food and Drug Administration. 

Risks related to acquisitions. 



Risks related to expansion strategy. 

Risks related to evaluating prospective target businesses. 



Risks related to transactions that are not consummated. 

Risks related to loss of officers and directors. 

Risks related to conflicts of interest. 

Conflicts of Interest and Interests of Management 
and Others in Material Transactions



Scientific research related to the benefits of marijuana remains in early stages, is subject to a number of important 
assumptions and may prove to be inaccurate. 

Competition in the cannabis industry is intense and increased competition by larger and better-financed competitors 
could materially and adversely affect the business, financial condition and results of operations of Ayr. 

Negative publicity or consumer perception may affect the success of Ayr’s business.  



Results of future clinical research may negatively impact the cannabis industry.  

The cannabis industry is difficult to forecast. 

Reliable data on the medical and adult-use cannabis industry is not available. 

Ayr may be subject to the risk of constraints on marketing products. 

COVID-19 pandemic.  

 

Mandatory Closure.

 



Customer Impact.

 

Health and Safety of Patients, Customers, and Employees.

 

Supply Chain Disruption.

 

Staffing Disruption.

 



Ayr has a limited operating history. 

Ayr will be reliant on its management team. 

Ayr may be subject to the risk of competition from synthetic production and technological advances. 

Ayr may be subject to the risks associated with fraudulent or illegal activity by its employees, contractors and 
consultants. 



Certain events or developments in the cannabis industry more generally may impact Ayr’s reputation. 

Third parties with whom Ayr may do business may perceive themselves as being exposed to reputational risk as a 
result of their relationship with Ayr. 

Ayr may be subject to advertising and promotional risk in the event it cannot effectively implement a successful 
branding strategy.  

Certain of the Corporation’s businesses are subject to product liability regimes and strict product recall 
requirements.  



Ayr may not be able to successfully develop new products or find a market for their sale.  

Ayr will be reliant on third-party suppliers, manufacturers and contractors. 

Ayr will be reliant on key inputs. 

Ayr will be reliant on equipment and skilled labour. 

Service providers could suspend or withdraw service. 



Ayr may be subject to the risk of litigation. 

Ayr may be subject to risks related to the protection and enforcement of intellectual property rights, and may become 
subject to allegations that Ayr is in violation of intellectual property rights of third parties. 

Ayr may be subject to risks related to information technology systems, including cyber-attacks. 



Ayr may be subject to risks related to security breaches. 

Ayr may be subject to risks related to high bonding and insurance coverage. 

Ayr may be subject to transportation risks. 

Ayr’s share price may be vulnerable to rising energy costs. 



Ayr may be subject to risks inherent in an agricultural business. 

Management of growth may prove to be difficult. 

Ayr may be subject to the risks of leverage. 

Risks related to the difficulty of attracting and retaining personnel. 

Co-investment risk in terms of control over Ayr’s investments. 



Reliance on Management Services Agreements with subsidiaries and affiliates could adversely affect prospects and 
results. 

Liabilities arising from Ayr’s website accessibility. 

Ayr is subject to the costs of being a public company. 

Certain remedies may be limited to Ayr. 

Ayr may have difficulty enforcing judgments and effecting service of process on directors and officers. 

Past performance is not indicative of future results. 

Financial projections may prove materially inaccurate or incorrect. 



Ayr may not pay dividends. 

Dividends

Ayr may be vulnerable to currency exchange fluctuations. 

Ayr may be subject to market price volatility risks. 

There may be restrictions on the market for the Subordinate Voting Shares. 

There is a limited market for the Subordinate Voting Shares. 

Ayr may be subject to the risks posed by sales by existing Ayr shareholders. 



The cashless exercise feature of the Warrants could result in more volatile financial results. 

Description of Share Capital – Warrants

Global financial conditions and the future economic shocks may impair Ayr’s financial condition.  

Ayr may be subject to significant environmental regulations and risks. 

Ayr may be subject to unknown environmental risks.  



U.S. tax residence of Ayr.  

Income 
Tax Act

Ayr will be subject to significant tax liabilities until the U.S. Internal Revenue Service (“IRS”) or Congress changes 
its position that most expenses of cannabis businesses are not permitted tax deductions under section 280E of the 
Code.  



Tax risk related to controlled substances. 
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Description of the Business Licenses



National Instrument 52-110 – Audit Committees



“Audit Fees” “Audit-Related Fees” “Tax Services Fees”





Audit Committees










