As confidentially submitted to the Securities and Exchange Commission on February 25, 2021.

Registration No. 333-

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

AMENDMENT NO. 1
TO

FORM S-1

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

ASCEND WELLNESS HOLDINGS, LL.C

(Exact name of registrant as specified in its charter)

Delaware 2833 83-0602006
(State or other jurisdiction of (Primary Standard Industrial (LR.S. Employer
incorporation or organization) Classification Code Number) Identification Number)

1411 Broadway
16th Floor
New York, NY 10018

(781) 703-7800
(Address, including zip code, and telephone number, including area code, of registrant’s principal executive offices)

Daniel Neville
1411 Broadway
16th Floor
New York, NY 10018
(781) 703-7800

(Name, address, including zip code, and telephone number, including area code, of agent for service)

As soon as practicable after this Registration Statement becomes effective.
(Approximate date of commencement of proposed sale to the public)

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, check the
following box: O

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. [

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering. [

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering. [

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an emerging

growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the
Exchange Act.

Large accelerated filer O Smaller reporting company O
Accelerated filer O Emerging growth company
Non-accelerated filer

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised
financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. [

CALCULATION OF REGISTRATION FEE

Proposed
] Amount Ma{ﬂmun? Proposed Maximum Amount of
Title (Tf.Each Class (?f to be Offering Price Ag.;gregafe Registration Fee
Securities to be Registered Registered Per Share ® Offering Price ¥ @
Class A Common Stock, $ par value per share $ $ $

(1) Estimated solely for purposes of computing the amount of the registration fee pursuant to Rule 457(c) under the Securities Act of 1933, as amended.
(2) Calculated pursuant to Rule 457(c) based on the proposed maximum aggregate offering price.



WE HEREBY AMEND THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE
UNTIL WE SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENT SHALL THEREAFTER
BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8(a) OF THE SECURITIES ACT, OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME
EFFECTIVE ON SUCH DATE AS THE SECURITIES AND EXCHANGE COMMISSION, ACTING PURSUANT TO SAID SECTION 8(a), MAY DETERMINE.

EXPLANATORY NOTE

Ascend Wellness Holdings, LLC, or “AWH?”, the registrant whose name appears on the cover of this registration statement, is a Delaware limited
liability company. Immediately prior to the effectiveness of this registration statement, AWH will convert into a Delaware corporation and change its name
to “Ascend Wellness Holdings, Inc.” We refer to this conversion throughout the prospectus included in this registration statement as the “Conversion.” As
a result of the Conversion, the members of AWH will become holders of shares of stock of AWH. Except as disclosed in the prospectus, the consolidated
financial statements and selected consolidated financial data and other financial information included in this registration statement are those of AWH and
its subsidiaries and do not give effect to the Conversion. Shares of the Class A common stock of Ascend Wellness Holdings, Inc. are being offered by the
prospectus included in this registration statement.



The information in this preliminary prospectus is not complete and may be changed. These securities may not be sold until the registration
statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell nor does it seek an
offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

PRELIMINARY PROSPECTUS (Subject to Completion) Dated , 2021

Ascend Wellness Holdings, Inc.

Class A Common Stock

This is an initial public offering of shares of Class A common stock of Ascend Wellness Holdings, Inc. We are offering shares of Class A common stock.

Prior to this offering, there has been no public market for our Class A common stock. It is currently estimated that the initial public offering price per share of common stock will be between
$ and $ . For a detailed description of our Class A common stock, see “Description of Capital Stock.”

We have applied to list our Class A common stock on the Canadian Securities Exchange (the “CSE”) and to have our Class A common stock quoted on the OTCQX® Best Market operated
by OTC Markets Group, Inc. (the “OTCQX”). Listing and quotation of our Class A common stock will be subject to us fulfilling all of the listing requirements of the CSE and OTCQX,
respectively.

Following this offering, we will have two classes of common stock, Class A common stock and Class B common stock. The rights of the holders of Class A common stock and Class B
common stock will be identical, except for voting and conversion rights. Each share of Class A common stock will be entitled to one vote per share. Each share of Class B common stock will be
entitled to two votes per share and will be convertible at any time into one share of Class A common stock at the option of the holder. Following this offering, outstanding shares of Class B
common stock will represent approximately % of the voting power of our outstanding capital stock. See “Description of Capital Stock.”

We are an emerging growth company under federal securities laws and are subject to reduced public company reporting requirements for this prospectus and our future filings. See
“Implications of Being an Emerging Growth Company.”

Investing in our common stock involves a high degree of risk. We refer you to the section entitled “Risk Factors” on page 11 of this prospectus.
Per Share Total

Initial Public Offering Price
Underwriting discount and commissions
Proceeds, before expenses, to us

@ We have agreed to reimburse the underwriters for certain expenses in connection with this offering. See “Underwriters.”

We have granted the underwriters an option for a period of 30 days following the date of this prospectus to purchase up to an additional shares of Class A
common stock at the initial offering price less the discount solely to cover over-allotments, if any. If the underwriters exercise the option in full, the total underwriting
discounts and commission payable by us willbe $ , and the total proceeds to us, before expenses, willbe $ . See “Underwriters.”

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined if this
prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the shares of Class A common stock against payment in on ,2021.

Canaccord Genuity

The date of this prospectus is , 2021.
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ABOUT THIS PROSPECTUS

This prospectus is a part of a registration statement on Form S-1 that we filed with the U.S. Securities and Exchange Commission (the “SEC”), under
the Securities Act of 1933, as amended (the “Securities Act”). You should read this prospectus together with additional information described under
“Where You Can Find Additional Information.”

We have not authorized anyone to provide you with information other than that contained in this prospectus. We take no responsibility for, and can
provide no assurance as to the reliability of, any other information that others may give to you. The information contained in this prospectus is accurate
only as of the date of this prospectus, regardless of the time of delivery of this prospectus.

We are offering to sell, and seeking offers to buy, shares of Class A common stock only in jurisdictions where offers and sales are permitted. We have
not taken any action to permit a public offering of our shares of Class A common stock or the possession or distribution of this prospectus in any
jurisdiction where action for that purpose is required, other than the United States and Canada. You are required to inform yourselves about and to observe
any restrictions relating to this offering and the distribution of this prospectus.

Unless otherwise indicated, information contained in this prospectus concerning our industry and the markets in which we operate, including our
general expectations and market position, market opportunity and market share, is based on information from our own management estimates and research,
as well as from industry and general publications and research, surveys and studies conducted by third parties. Actual outcomes may vary materially from
those forecasts in the reports or publications referred to herein. Management estimates are derived from publicly available information, our knowledge of
our industry and assumptions based on such information and knowledge, which we believe to be reasonable. In addition, assumptions and estimates of our
and our industry’s future performance are necessarily subject to a high degree of uncertainty and risk due to a variety of factors, including those described
in “Risk Factors.” These and other factors could cause our future performance to differ materially from our assumptions and estimates. See “Cautionary
Note Regarding Forward-Looking Statements.”

Solely for convenience, trademarks and trade names referred to in this prospectus may appear without the ® and ™ symbols, but those references are
not intended to indicate, in any way, that we will not assert, to the fullest extent under applicable law, our rights, or that the applicable owner will not assert

its rights, to these trademarks and tradenames.

Unless the context otherwise requires, the terms “we,” “us,” “our”, “AWH” or the “Company” as used in this prospectus refer to Ascend Wellness
Holdings, Inc., together with its wholly-owned subsidiaries.

Unless otherwise indicated, all references to “$” or “US$” in this prospectus refer to United States dollars.



IMPLICATIONS OF BEING AN EMERGING GROWTH COMPANY

As a company with less than $1.07 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, as modified by the Jumpstart Our Business Startups Act (the “JOBS Act”) of 2012. 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 stockholder advisory votes on executive compensation or golden parachute arrangements; and

+ exemption from the auditor attestation requirement in the assessment of our internal control over financial reporting.

We may take advantage of these exemptions for up to five years or such earlier time that we are no longer an emerging growth company. We would

cease to be an emerging growth company if we have more than $1.07 billion in annual revenues as of the end of a fiscal year, if we are deemed to be a
large-accelerated filer under the rules of the SEC or if we issue more than $1.0 billion of non-convertible debt over a three-year period.



PROSPECTUS SUMMARY

This summary highlights certain information about us, this offering and selected information contained in the prospectus. This
summary is not complete and does not contain all of the information that you should consider before deciding whether to invest in our
shares of common stock. For a more complete understanding of our company and this offering, we encourage you to read and
consider the more detailed information included in this prospectus, including “Risk Factors” and the financial statements and related
notes thereto. See “Where You Can Find Additional Information.”

Overview

AWH is a vertically integrated multi-state operator focused on adult-use or near-term adult-use cannabis states in limited license
markets. Our core business is the cultivation, manufacturing and distribution of cannabis consumer packaged goods, which we sell
through our company-owned retail stores and to third-party licensed cannabis retail stores. We were founded in 2018 and initially
pursued cultivation and dispensary licensing opportunities in Massachusetts. In December 2018, we entered the Illinois market with
the acquisition of an existing cultivation facility through the acquisition of Revolution Cannabis-Barry LLC. We also acquired
HealthCentral, LLC (“HCI”) and its related entities, which owned two operational medical dispensaries in Illinois. We have since
expanded our operational footprint, primarily through acquisitions and now have direct or indirect operations or financial interests in
five U.S. geographic markets: Illinois, Massachusetts, Michigan, New Jersey, and Ohio.

We believe in bettering lives through cannabis. Our mission is to improve the lives of our employees, patients, customers and the
communities we serve through the use of the cannabis plant. We are committed to providing safe, reliable and high-quality products
and providing consumers options and education to ensure they are able to identify and obtain the products that fit their personal needs.
As of February 25, 2021, we have direct or indirect operations or financial interests in five U.S. geographic markets and employ
approximately 900 people.

Currently, approximately one third of our portfolio of cultivation and dispensary assets are generating revenue and we expect the
remainder of these assets to begin generating revenue over the course of the 2021 calendar year. We are committed to being vertically
integrated in every state we operate in, which entails controlling the entire supply chain from seed to sale. We are currently vertically
integrated in two out of our five states with expansion plans underway to achieve vertical integration in all five states. While we have
been successful in opening facilities and dispensaries, we expect continued growth to be driven by opening new operational facilities
and dispensaries under our current licenses, expansion of our current facilities and increased consumer demand.

Our consumer products portfolio is generated primarily from plant material that we grow and process ourselves. We produce our
consumer-packaged goods in five manufacturing facilities with 74,000 square feet of current cumulative canopy and total current
capacity of 38,000 pounds annually. We are undergoing expansions to 285,000 square feet of cumulative canopy, which is estimated to
have a total production capacity of 142,000 pounds annually post build-out. Our product portfolio currently consists of 87 stock
keeping units (“SKUs”), across a range of cannabis product categories, including flower, pre-rolls, concentrates, vapes, edibles and
other cannabis-related products. As of December 31, 2020, we have 12 open and operating retail locations, which we anticipate will
expand to 20 locations open and operating by the end of calendar year 2021. Our new store opening plans are flexible and will
ultimately depend on market conditions, local licensing, construction and other regulatory permissions. All of our expansion plans are
subject to capital allocation decisions, the evolving regulatory environment and the COVID-19 pandemic.

Corporate Information

We were originally formed as Ascend Group Partners, LL.C on May 15, 2018 as a Delaware limited liability company. We
changed our name to “Ascend Wellness Holdings, LLC” on September 10, 2018. Prior to the effectiveness of the registration statement
of which this prospectus forms a part, we will convert into a Delaware corporation pursuant to a statutory conversion and be renamed
“Ascend Wellness Holdings, Inc.” See “Corporate Conversion and Corporate Structure.”




Our principal executive offices are located at 1411 Broadway, 16th Floor, New York, NY 10018. Our telephone number is (781)
703-7800. Our website address is www.awholdings.com. The information contained on our website or connected to our website is not
incorporated by reference into and should not be considered part of this prospectus.

Corporate Conversion and Corporate Structure

Immediately prior to the effectiveness of the registration statement of which this prospectus forms a part, we will engage in the
following transactions, which we refer to collectively as the “Conversion”:

+  we will convert from a Delaware limited liability company to a Delaware corporation by filing a certificate of conversion
with the Delaware Secretary of State; and

+  we will change our name from “Ascend Wellness Holdings, LLC” to “Ascend Wellness Holdings, Inc.”
As part of the Conversion:
« we will create two classes of authorized common stock, Class A common stock and Class B common stock;

*  holders of Series Seed Preferred and Series Seed Preferred+ Units of AWH will receive one share of Class A common stock
of Ascend Wellness Holdings, Inc. for each unit of Series Seed Preferred and Series Seed Preferred+ Units held immediately
prior to the Conversion;

*  holders of Real Estate Preferred Units of AWH will receive, for each unit of Real Estate Preferred Units of AWH, a number
of shares of Class A common stock of Ascend Wellness Holdings, Inc. equal to (x) one plus (y) (A) the original purchase
price of such Real Estate Preferred Unit multiplied by 1.5, divided by (B) the price at which we are offering Class A common
stock pursuant to this offering;

*  holders of common units of AWH will receive one share of Class A common stock of Ascend Wellness Holdings, Inc. for
each common unit held immediately prior to the Conversion;

*  holders of restricted common units issued under the 2020 Incentive Plan (as defined below) will receive one share of Class A
common stock of Ascend Wellness Holdings, Inc. for each restricted common unit held immediately prior to the Conversion;

»  holders of convertible notes will convert into shares of Class A common stock in accordance with the terms of the note
purchase agreement, dated June 12, 2019, between the Company and the purchasers of the convertible notes (the “2019
Convertible Notes”). The holders of 2019 Convertible Notes will receive a number of shares of Class A common stock equal
to the outstanding principal and accrued and unpaid interest under the notes divided by a price per share equal to the lesser of
(a) (i) a 20% of a discount to the price per share of Class A common stock offered pursuant to this offering in the event the
offering occurs on or before 12 months from the closing date; (ii) a 25% of a discount to the price per share of Class A
common stock offered pursuant to this offering in the event the offering occurs after 12 months from the closing date, but
before the maturity date; and (b) , which represents the price per share resulting from a pre-money valuation of the
company of $295,900,000;

»  holders of convertible notes will convert into shares of Class A common stock in accordance with the terms of the note
purchase agreement, dated January 6, 2021, between the Company and the purchasers of the convertible notes (the “2021
Convertible Notes”). The holders of 2021 Convertible Notes will receive a number of shares of Class A common stock equal
to the outstanding principal and accrued and unpaid interest under the notes divided by a price per share equal to the lesser of
(a) (i) a 20% of a discount to the price per share of Class A common stock offered pursuant to this offering in the event the
offering occurs on or before 12 months from the closing date; (ii) a 25% of a discount to the price per share of Class A




common stock offered pursuant to this offering in the event the offering occurs after 12 months from the closing date, but
before the maturity date; and (b) $3.00 per share of Class A common stock.

*  holders of warrants to acquire 7,062,285 common units of AWH at an exercise price of $2.00 per share will receive warrants
to acquire an equal number of shares Class A common stock; and

*  AGP Partners, LLC, a Delaware limited liability company (“AGP”), will receive shares of Class B common stock, which
will constitute all of the outstanding shares of Class B common stock of AWH.

Prior to the Conversion, we expect holders of warrants to acquire 2,187,500 common units of AWH at an exercise price of $1.60
per unit to exercise their warrants and acquire common units of the Company. Pursuant to the terms of such warrants, if the warrants
are not exercised prior to the completion of the offering, the warrants will expire and no longer be exercisable upon the completion of
the offering. However, there is no assurance that the holders will exercise the warrants.

Following the Conversion, Ascend Wellness Holdings, Inc. will be deemed to be the same entity as AWH, and as a result will
continue to hold all property and assets of AWH and will remain liable for all of the debts and obligations of AWH. After effecting the
Conversion, we will be governed by a certificate of incorporation to be filed with the Delaware Secretary of State and bylaws.

Following the Conversion, we will have two classes of authorized common stock, Class A common stock and Class B common
stock. Each share of Class A common stock will be entitled to one vote per share. Each share of Class B common stock will be entitled
to two votes per share. Holders of Class A common stock and Class B common stock will vote together as a single class on all matters
(including the election of directors) submitted to a vote of stockholders, unless otherwise required by law or our certificate of
incorporation. Each share of Class B common stock will automatically convert into one share of Class A common stock on the final
conversion date, as defined in our certificate of incorporation. Each share of Class B common stock will also be convertible at any
time at the option of the holder into one share of Class A common stock. In addition, each share of Class B common stock will convert
automatically into one share of Class A common stock upon any transfer, whether or not for value, except for certain transfers
described in our certificate of incorporation, including, without limitation, transfers for tax and estate planning purposes, so long as the
transferring holder of Class B common stock continues to hold exclusive voting and dispositive power with respect to the shares
transferred. Once converted into a share of Class A common stock, a converted share of Class B common stock will not be reissued.
Following the conversion of all outstanding shares of Class B common stock, no further shares of Class B common stock will be
issued. See “Description of Capital Stock.”

On the effective date of the Conversion, the members of the board of managers of AWH will become the members of the board of
directors (the “Board”) of Ascend Wellness Holdings, Inc., with the exceptions described in this prospectus, and the officers of AWH
will become the officers of Ascend Wellness Holdings, Inc. Following the Conversion, we will consummate the initial public offering
of our Class A common stock.

The following diagram illustrates our corporate structure following the completion of the Conversion and the closing of the
offering. See Exhibit 21.1 to the registration statement of which this prospectus is a part for a list of our subsidiaries. All lines
represent 100% ownership of outstanding securities of the applicable subsidiary unless




otherwise noted. In part, the complexity of our organization structure is due to state licensing requirements that mandate that we
maintain the corporate identity of our operating license holders.

SOUTHCOAST
APOTHECARY, LLC

ASCEND MASS, ASCEND FRIEND

MASSGROW, INC. STREET RE LLC

ASCEND NEW
BLUE JAY RE, LLC, JERSEY, LLC

ASCEND MASS,

MASSGROW, LLC LLC

MET REAL
ESTATE, LLC

MARICHRON

PHARMA, LLC®

1§

HEMMA
OPERATIONS, LLC

HEMMA, LLC®

(1) In process of transfer to AWH. The Illinois Department of Financial and Professional Regulation is currently reviewing the transfer application.
(2) The Ohio Medical Marijuana Control Program is currently reviewing transfer requests for Hemma, LLC and BCCO, LLC. We have entered into
an agreement to acquire Marichron Pharma, LLC, but cannot submit a transfer request until Marichron Pharma, LLC receives a certificate of

operation.
Legend:

OH

In this prospectus, except as otherwise indicated or the context otherwise requires, all information is presented giving effect to the
Conversion. The purpose of the Conversion is to reorganize our structure so that the entity that is offering our Class A common stock
to the public in this offering is a Delaware corporation rather than a Delaware limited liability company, and so that our existing
investors will own our Class A common stock rather than equity interests in a limited liability company. The Conversion will be
effected by the filing of a certificate of conversion with the Secretary of State of the State of Delaware. See “Corporate Conversion
and Corporate Structure.”




Amount of securities to be offered:

Class A common stock to be outstanding after this
offering:

Class B common stock to be outstanding after this
offering:

Over-allotment option to purchase additional shares
of Class A common stock:

Use of proceeds:

Dividend policy:

Voting and conversion:

Risk factors:

Trading symbol:

THE OFFERING

shares of Class A common stock

shares of Class A common stock®

shares of Class B common stock®

We have granted the underwriters the right to purchase up to
additional shares of Class A common stock within 30 days following
the date of this prospectus

We estimate that the net proceeds from this offering will be approximately $
or approximately $  if the underwriters exercise their over-allotment option in
full. We expect to use (i) approximately $31,000,000 of the proceeds from this
offering for the pending investment in MedMen NY, Inc., though we are not
certain when or if such transaction will be consummated, or the terms upon which
it will ultimately be completed as it remains subject to regulatory approval in all
respects, (ii) approximately $7,000,000 to consummate the transactions for our
proposed acquisitions of (a) Hemma, LL.C and (b) BCCO, LLC, both of which are
in Ohio, though we are not certain when or if such transactions will be
consummated, or the terms upon which they will ultimately be completed as each
remains subject to regulatory approval in all respects, (iii) approximately
$20,000,000 for capital expenditures, and (iv) the remainder for working capital
and general corporate purposes, including additional financing provided to
MedMen NY, Inc. prior to closing. See “Use of Proceeds.”

We do not expect to pay any dividends on our shares of Class A common stock
for the foreseeable future. See “Dividend Policy.”

We have two classes of common stock, Class A common stock and Class B
common stock. The rights of the holders of Class A common stock and Class B
common stock are identical, except for voting and conversion rights. Each share
of Class A common stock will be entitled to one vote per share. Each share of
Class B common stock will be entitled to two votes per share. In the event of any
change of control transaction, shares of our Class A common stock and Class B
common stock shall be treated equally, ratably and identically, on a per share
basis, unless different treatment of the shares of each such class is approved by
the affirmative vote of the holders of a majority of the outstanding shares of Class
A Common Stock and Class B Common Stock, each voting separately as a class.
See “Description of Capital Stock.”

You should read the “Risk Factors” section included in this prospectus for a
discussion of factors to consider carefully before deciding to invest in shares of
our Class A common stock.

We have applied to list our Class A common stock on the CSE and to have our
Class A common stock quoted on the OTCQX. The listing and quotation of our
Class A common stock will be subject to us fulfilling all of the listing
requirements of the CSE and OTCQX, respectively.




(1) The total number of shares of our common stock outstanding immediately after this offering is based on shares of Class A common stock
and shares of Class B common stock outstanding as of , after giving effect to the Conversion, and excludes:
»  shares of Class A common stock issuable upon the exercise of warrants outstanding as of , 2021, at an exercise price of $2.00 per share
of Class A common stock.

In this prospectus, except as otherwise indicated or the context otherwise requires, all information is presented giving effect to the
Conversion. The purpose of the Conversion is to reorganize our structure so that the entity that is offering our Class A common stock to
the public in this offering is a Delaware corporation rather than a Delaware limited liability company, and so that our existing investors
will own our Class A common stock rather than equity interests in a limited liability company. The Conversion will be effected by the
filing of a certificate of conversion with the Secretary of State of the State of Delaware. See “Corporate Conversion and Corporate
Structure.”

Summary of Risk Factors

Participating in this offering involves substantial risk. Our ability to execute our strategy is also subject to certain risks and
uncertainties. The risks described under the heading “Risk Factors” included elsewhere in this prospectus may cause us not to realize the
full benefits of our strengths or may cause us to be unable to successfully execute all or part of our strategy. Some of the most significant
challenges and risks include the following:

+ the effect of the volatility of the market price and liquidity risks on shares of our Class A common stock;

+ the effect of the voting control exercised by holders of Class B common stock;

*  our ability to attract and maintain key personnel;

+ our ability to continue to open new dispensaries and cultivation facilities as anticipated;

+ the illegality of cannabis under federal law;

»  our ability to comply with state and federal regulations;

» the uncertainty regarding enforcement of cannabis laws;

» the effect of restricted access to banking and other financial services;

+ the effect of constraints on marketing and risks related to our products;

+ the effect of unfavorable tax treatment for cannabis businesses;

+ the effect of security risks;

+ the effect of infringement or misappropriation claims by third parties;

+  our ability to comply with potential future FDA regulations;

« our ability to enforce our contracts;

+ the effect of unfavorable publicity or consumer perception;

+ the effect of risks related to material acquisitions, dispositions and other strategic transactions;

» the effect of agricultural and environmental risks;

+ the effect of risks related to information technology systems;

+ the effect of product liability claims and other litigation to which we may be subjected;

» the effect of risks related to the results of future clinical research;

+ the effect of intense competition in the industry;

» the effect of outbreaks of pandemic diseases, fear of such outbreaks or economic disturbances due to such outbreaks,
particularly the impact of the COVID-19 illness; and

» the effect of general economic risks, such as the unemployment level, interest rates and inflation, and challenging global
economic conditions.

Before you invest in our Class A common stock, you should carefully consider all the information in this prospectus, including
matters set forth in the section captioned “Risk Factors.”




SUMMARY OF CONSOLIDATED FINANCIAL INFORMATION

The following table sets forth our selected consolidated financial data for the periods, and as of the dates, indicated. The
(i) consolidated statements of operations data for the years ended December 31, 2020 and 2019 and (ii) consolidated balance sheet data
as of December 31, 2020 and 2019 have been derived from the audited consolidated financial statements of the Company and its
subsidiaries, which are included elsewhere in this prospectus.

The data set forth below should be read in conjunction with “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” and the consolidated financial statements and the accompanying notes presented in this prospectus. Our
consolidated financial statements have been prepared in accordance with U.S. GAAP and on a going-concern basis that contemplates
continuity of operations and realization of assets and liquidation of liabilities in the ordinary course of business.

Year Ended December 31,

(in_thousands, except per share data) 2020 2019

Revenue, net $ 143,732 % 12,032
Cost of goods sold $ (82,818) $ (8,744)
Gross profit $ 60,914 $ 3,288
Total operating expenses $ 53,067 $ 29,409
Other income (expense) $ (12,986) $ (6,454)
Net loss attributable to AWH $ (25,439) $ (31,895)
Net loss per share attributable to AWH $ (0.13) $ (0.18)
Total assets $ 427,748 $ 195,931
Noncurrent liabilities $ 308,677 $ 145,045
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RISK FACTORS

Investing in our Class A common stock involves a high degree of risk. You should consider carefully the risks and uncertainties described below before
making an investment decision, which we believe are material risks associated with our business and this offering. Our business, financial condition,
operating results or growth prospects could be harmed by any of these risks. In such an event, the trading price of our Class A common stock could decline,
and you may lose all or part of your investment. In assessing these risks, you should also refer to all of the other information contained in this prospectus,
including our consolidated financial statements and related notes. Please also see the sections captioned “Cautionary Note Regarding Forward-Looking
Statements” and “Market Industry and Other Data.”

Risks Related to this Offering and Our Class A Common Stock

We do not intend to pay dividends on our shares of Class A common stock and, consequently, your ability to achieve a return on your investment will
depend on appreciation in the price of our shares of Class A common stock.

We have never declared or paid any cash dividend on our shares of Class A common stock and do not currently intend to do so in the foreseeable
future. We currently anticipate that we will retain future earnings, if materialized, for the development, operation and expansion of our business and do not
anticipate declaring or paying any cash dividends in the foreseeable future. Therefore, the success of an investment in our shares of Class A common stock
will depend upon any future appreciation in their value. Our shares of Class A common stock may not appreciate in the short term or long term or even
maintain the price at which said shares of Class A common stock were purchased. A holding of shares of Class A common stock is speculative and
involves a high degree of risk and should be undertaken only by holders whose financial resources are sufficient to enable them to assume such risks and
who have no need for immediate liquidity in their investment. A holding of shares of Class A common stock is appropriate only for holders who have the
capacity to absorb a loss of some or all of their holdings.

Our voting control will be concentrated.

Abner Kurtin, one of our founders and our Chief Executive Officer, and Frank Perullo, one of our founders and our Chief Strategy Officer, have the
ability to exercise significant voting power with respect to our outstanding shares because of the shares of Class B common stock that will be held by AGP,
an entity Mr. Kurtin and Mr. Perullo control. Shares of Class B common stock will be entitled to two votes per share. Upon completion of this offering, Mr.
Kurtin and Mr. Perullo will control approximately % of our total issued and outstanding shares and approximately % of the voting power attached
to all of our issued and outstanding shares (approximately =~ % and %, respectively, if the underwriters exercise their option to purchase additional
Class A common stock in full).

As aresult, Mr. Kurtin and Mr. Perullo have the ability to exercise significant voting power on decisions that require stockholder approval, including
the election and removal of directors and significant corporate transactions. This ability to exercise significant voting power could delay, defer or prevent a
change of control, arrangement or merger or sale of all or substantially all of our assets that our other stockholders may support, which in turn could have a
material adverse effect on the market price of our Class A common stock. Conversely, this concentrated control could allow the holders of the Class B
common stock to consummate such a transaction that our other stockholders do not support. In addition, the holders of the Class B common stock may
make long-term strategic investment decisions and take risks that may not be successful and/or may seriously harm our business.

Additionally, subsequent to the Conversion, Mr. Kurtin will serve as our Chair of the Board and Mr. Perullo will serve as one of our directors.
Future transfers by holders of Class B common stock will generally result in those shares converting to Class A common stock, subject to limited

exceptions described in our certificate of incorporation. Each share of our Class B common stock is convertible at any time at the option of the Class B
holder into one share of Class A common
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stock. The conversion of Class B common stock to Class A common stock would dilute the overall voting power of Mr. Kurtin and Mr. Perullo and the
voting power of holders of Class A common stock in terms of voting power within the Class A common stock, including holders of Class A common stock
purchased in this offering.

For a description of our capital structure, see “Description of Capital Stock.”
Our capital structure and voting control may cause unpredictability in the price of our Class A common stock.

Given the concentration of voting control that is held by the holders of the Class B common stock, this capital structure and voting control could result
in a lower trading price for, or greater fluctuations in, the trading price of our shares of Class A common stock, adverse publicity or other adverse

consequences.

If you purchase our shares of Class A common stock in this offering, you will incur immediate and substantial dilution in the book value of your
shares.

If you purchase shares of Class A common stock in this offering, you will incur immediate and substantial dilution of $ per share after giving
effect to the sale by us of shares of Class A common stock offered in this offering at the public offering price of $ per share, and after
deducting underwriting discounts and commissions for shares sold in the public offering and estimated offering expenses payable by us. The exercise of
outstanding stock options and warrants may result in further dilution of your investment. See the section titled “Dilution” appearing elsewhere in this
prospectus for a more detailed description of the dilution to new investors in the offering.

The market price for the shares of Class A common stock may be volatile, which may affect the price at which you could sell the shares of Class A
common stock.

The market price for securities of cannabis companies generally are likely to be volatile. In addition, the market price for the shares of Class A
common stock has been and may be subject to wide fluctuations in response to numerous factors beyond our control, including, but not limited to:

» actual or anticipated fluctuations in our quarterly results of operations;

+ recommendations by securities research analysts;

» changes in the economic performance or market valuations of companies in the industry in which we operate;

» addition or departure of our executive officers and other key personnel;

» release or expiration of transfer restrictions on outstanding shares of Class A common stock;

» sales or perceived sales of additional shares of Class A common stock;

» operating and financial performance that varies from the expectations of management, securities analysts and investors;

» regulatory changes affecting our industry generally and our business and operations both domestically and abroad, or legislative or regulatory
decisions to halt adult-use or medical cannabis programs;

« announcements of developments and other material events by us or our competitors;

» fluctuations in the costs of vital production materials and services;
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» changes in global financial markets and global economies and general market conditions, such as interest rates and pharmaceutical product price
volatility;

» significant acquisitions or business combinations, strategic partnerships, joint ventures or capital commitments by or involving us or our
competitors;

» operating and share price performance of other companies that investors deem comparable to us or from a lack of market comparable companies;
and

*  news reports relating to trends, concerns, technological or competitive developments, regulatory changes and other related issues in our industry or
target markets.

Financial markets have at times historically experienced significant price and volume fluctuations that: (i) have particularly affected the market prices
of equity securities of companies, and (ii) have often been unrelated to the operating performance, underlying asset values or prospects of such companies.
Accordingly, the market price of the shares of Class A common stock from time to time may decline even if our operating results, underlying asset values
or prospects have not changed. Additionally, these factors, as well as other related factors, may cause decreases in asset values that may result in
impairment losses to us. Further fluctuations in price and volume of equity securities may occur in the future. If increased levels of volatility and market
turmoil continue, our operations could be adversely impacted, and the trading price of the shares of Class A common stock may be materially adversely
affected.

We may face liquidity risks.

We have applied to list our shares of Class A common stock on the CSE and to have our shares of Class A common stock quoted on the OTCQX.
Listing and quotation of our Class A common stock will be subject to us fulfilling all of the listing requirements of the CSE and OTCQX, respectively. We
cannot predict at what prices the shares of Class A common stock will continue to trade, and an active trading market may not be sustained.

Our shares of Class A common stock do not currently trade on any U.S. securities exchange. In the event our shares of Class A common stock do trade
on any U.S. securities exchange, we cannot predict at what prices the shares of Class A common stock will trade and there is no assurance that an active
trading market will develop or be sustained. There is a significant liquidity risk associated with an investment in us.

We will be subject to increased costs as a result of being a United States company listed on the CSE.

We have applied to be listed on the CSE and anticipate being subject to SEC rules and regulations. As a result, we will be subject to the reporting
requirements, rules and regulations under the applicable Canadian and U.S. securities laws and rules of stock exchanges on which our securities may be
listed. The requirements of existing and potential future rules and regulations will increase our legal, accounting and financial compliance costs, make some
activities more difficult, time-consuming or costly and may place undue strain on our personnel, systems and resources, which could adversely affect our
business, financial condition and results of operations.

We will face costs of maintaining a public listing.
There are costs associated with legal, accounting and other expenses related to regulatory compliance. Securities legislation and the rules and policies
of the CSE require listed companies to, among other things, adopt corporate governance and related practices, and to continuously prepare and disclose

material information, all of which add to a company’s legal and financial compliance costs. We may also elect to devote greater resources on
communication and other activities typically considered important by publicly traded companies.
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Anti-takeover provisions in our certificate of incorporation and bylaws and Delaware law could discourage a takeover.

Our certificate of incorporation and bylaws, as adopted in connection with this offering, will contain provisions that might enable our management to
resist a takeover. These provisions include:

+ authorizing the issuance of “blank check” preferred stock that could be issued by our Board to increase the number of outstanding shares and
thwart a takeover attempt;

+ advance notice requirements applicable to stockholders for matters to be brought before a meeting of stockholders and requirements as to the form
and content of a stockholder’s notice;

+  restrictions on the transfer of our outstanding shares of Class B common stock, which shares will represent % of the voting rights of our
capital stock following this offering, or % of the voting rights if the underwriters exercise in full their option to purchase additional shares of
Class A common stock;

+ the dual-class structure of our common stock, which gives our founders significant influence over all matters requiring stockholder approval,
including the election of directors, amendments to our charter documents and significant corporate transactions, such as a merger or other sale of
our company or its assets;

+ the inability of our stockholders to act by written consent;
* arequirement that the authorized number of directors may be changed only by resolution of the Board;

» allowing all vacancies, including newly created directorships, to be filled by the affirmative vote of a majority of directors then in office, even if
less than a quorum, except as otherwise required by law;

+ limiting the forum for certain litigation against us to Delaware; and

+ limiting the persons that can call special meetings of our stockholders to our Board, the chief executive officer, the president, the secretary or a
majority of the authorized number of directors.

These provisions might discourage, delay or prevent a change in control of our company or a change in our Board or management. The existence of
these provisions could adversely affect the voting power of holders of Class A common stock and limit the price that investors might be willing to pay in
the future for shares of our Class A common stock. In addition, because we are incorporated in Delaware, we are governed by the provisions of Section 203
of the Delaware General Corporation Law, which generally prohibits a Delaware corporation from engaging in any of a broad range of business
combinations with any “interested” stockholder for a period of three years following the date on which the stockholder became an “interested” stockholder.
See “Description of Capital Stock.”

We may issue shares of preferred stock in the future, which could make it difficult for another company to acquire us or could otherwise adversely
dffect holders of our Class A common stock, which could depress the price of our Class A common stock.

Our certificate of incorporation will authorize us to issue one or more series of preferred stock. Our Board will have the authority to determine the
preferences, limitations and relative rights of the shares of preferred stock and to fix the number of shares constituting any series and the designation of
such series, without any further vote or action by our stockholders. Our preferred stock could be issued with voting, liquidation, dividend and other rights
superior to the rights of our Class A common stock. The potential issuance of preferred stock may delay or prevent a change in control of us, discourage
bids for our Class A common stock at a premium to the market price, and materially and adversely affect the market price and the voting and other rights of
the holders of our Class A common stock.
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Our certificate of incorporation and bylaws will provide that the Court of Chancery of the State of Delaware will be the sole and exclusive forum for
substantially all disputes between us and our stockholders, which could limit our stockholders’ ability to obtain a favorable judicial forum for disputes
with us or our directors, officers or employees.

Our certificate of incorporation and bylaws, which will become effective prior to the completion of this offering, provide that, unless we consent to the
selection of an alternative forum, the Court of Chancery of the State of Delaware is the sole and exclusive forum for (i) any derivative action or proceeding
brought on our behalf, (ii) any action asserting a claim of breach of fiduciary duty owed by any of our directors, officers or other employees to us or to our
stockholders, (iii) any action asserting a claim arising pursuant to the Delaware General Corporation Law or our certificate of incorporation or bylaws, (iv)
any action to interpret apply, enforce or determine the validity of our certificate of incorporation or bylaws, or (v) any action asserting a claim governed by
the internal affairs doctrine.

This exclusive forum provision would not apply to suits brought to enforce any liability or duty created by the Securities Act or the Exchange Act or
any other claim for which the federal courts have exclusive jurisdiction. To the extent that any such claims may be based upon federal law claims, Section
27 of the Exchange Act creates exclusive federal jurisdiction over all suits brought to enforce any duty or liability created by the Exchange Act or the rules
and regulations thereunder. Furthermore, Section 22 of the Securities Act creates concurrent jurisdiction for federal and state courts over all suits brought to
enforce any duty or liability created by the Securities Act or the rules and regulations thereunder. The choice of forum provision may limit a stockholder’s
ability to bring a claim in a judicial forum that it finds favorable for disputes with us or our directors, officers or other employees or could result in
increased costs for a stockholder to bring a claim, both of which may discourage such lawsuits against us and our directors, officers and other employees.
Alternatively, if a court were to find the choice of forum provision contained in our certificate of incorporation to be inapplicable or unenforceable in an
action, we may incur additional costs associated with resolving such action in other jurisdictions, which could harm our business, operating results and
financial condition.

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

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

We will be an SEC foreign issuer under Canadian securities laws and, therefore, will be exempt from certain requirements of Canadian securities laws
applicable to other Canadian reporting issuers.

Although we intend to be a reporting issuer in Canada, we will be an “SEC foreign issuer” as defined in National Instrument 71-102 — Continuous
Disclosure and Other Exemptions Relating to Foreign Issuers, and will be exempt from certain Canadian securities laws relating to continuous disclosure
obligations and proxy solicitation if we comply with certain reporting requirements applicable in the U.S., provided that the relevant documents filed with
the SEC are filed in Canada and sent to our stockholders in Canada to the extent and in the manner and within the time required by applicable U.S.
requirements. In some cases, the disclosure obligations applicable in the U.S. are different or less onerous than the comparable disclosure requirements
applicable in Canada for a Canadian reporting issuer that is not exempt from Canadian disclosure obligations. Therefore, there may be less or different
publicly available information about us than would be available if we were a Canadian reporting issuer that is not
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exempt from such Canadian disclosure obligations. While we expect to be an SEC foreign issuer for the foreseeable future, we may lose the ability to rely
upon such exemption in the event of a significant increase in the number of our Canadian resident stockholders and/or in the event of a significant change
in the administration of our business or the location of our assets, which would in turn require us, as a consequence, to comply with the Canadian disclosure
requirements in addition to those of the U.S., thereby necessitating the devotion of further administrative and legal resources in order to meet such
requirement.

Risks Related to Our Business and Industry

Cannabis remains illegal under U.S. federal law, and enforcement of cannabis laws could change.

We are currently engaged in the cannabis industry in the United States, both directly and indirectly, where local and state laws permit such activities.
However, investors are cautioned that cannabis is a Schedule I controlled substance pursuant to the United States Controlled Substances Act (21 U.S.C. §
811) (the “CSA”), and is illegal under U.S. federal law. Even in those states in which the use of cannabis has been legalized, its use, cultivation, sale and
distribution remains a violation of federal law. Since federal law criminalizing the use of cannabis preempts state laws that legalize its use, strict
enforcement of federal law regarding cannabis would harm our business, prospects, results of operation, and financial condition.

Unlike in Canada, which has federal legislation uniformly governing the cultivation, distribution, sale and possession of medical and adult-use
cannabis, for both adult-use and medical purposes, cannabis is largely regulated at the state level in the United States. To date, the cultivation and sale of
cannabis for medical uses has been legalized in 35 states, four of five permanently inhabited U.S. territories and the District of Columbia. The adult-use of
cannabis has been legalized in 15 states and the District of Columbia. Although certain U.S. states have legalized the sale of medical or adult-use cannabis,
the sale, distribution, and cultivation of cannabis and cannabis-related products remains illegal under U.S. federal law pursuant to the CSA. The CSA
classifies cannabis as a Schedule I controlled substance, and as such, medical and adult-use cannabis use is illegal under U.S. federal law.

Unless and until the United States Congress (“Congress”) amends the CSA with respect to cannabis (and the President approves such amendment),
there is a risk that federal authorities may enforce current federal law. If that occurs, we may be deemed to be producing, cultivating or dispensing cannabis
and drug paraphernalia in violation of federal law. Any person connected to the cannabis industry in the United States may be at risk of federal criminal
prosecution and civil liability in the United States. Any investments may be subject to civil or criminal forfeiture and total loss.

We are directly or indirectly engaged in the medical and adult-use cannabis industry in the United States where local state law permits such activities.
Although our activities are believed to be compliant with applicable state and local laws, strict compliance with state and local laws with respect to
cannabis may neither absolve us from liability under United States federal law, nor may it provide a defense to any federal proceeding which may be
brought against us. There can be no assurances that the federal government of the United States will not seek to enforce the applicable laws against us.
Enforcement of federal law regarding cannabis is a significant risk and would greatly harm our business, prospects, revenue, results of operation and
financial condition.

Due to the conflicting views between state legislatures and the federal government regarding cannabis, cannabis businesses are subject to inconsistent
laws and regulations. The Obama administration attempted to address the inconsistent treatment of cannabis under state and federal law in August 2013 in
a memorandum which then-Deputy Attorney General James Cole sent to all U.S. District Attorneys (the “Cole Memorandum”). The Cole Memorandum
outlined certain priorities for the Department of Justice (the “DOJ”) relating to the prosecution of cannabis offenses and noted that, in jurisdictions that
have enacted laws legalizing cannabis in some form and that have also implemented strong and effective regulatory and enforcement systems to control the
cultivation, processing, distribution, sale and possession of cannabis, conduct in compliance with such laws and regulations was not a priority for the DOJ.
However, the DOJ did not provide (and has not provided since) specific guidelines for what regulatory and enforcement systems would be deemed
sufficient under the Cole Memorandum.
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On January 4, 2018, then-U.S. Attorney General Jeff Sessions formally issued a memorandum (the “Sessions Memorandum”) which rescinded the
Cole Memorandum effective upon its issuance. The Sessions Memorandum stated, in part, that current law reflects “Congress’ determination that cannabis
is a dangerous drug and cannabis activity is a serious crime,” and Mr. Sessions directed all U.S. Attorneys to enforce the laws enacted by Congress and to
follow well-established principles when pursuing prosecutions related to cannabis activities.

As a result of the Sessions Memorandum, federal prosecutors are now free to utilize their prosecutorial discretion to decide whether to prosecute
cannabis activities, despite the existence of state-level laws that may be inconsistent with federal prohibitions. No direction was given to federal
prosecutors in the Sessions Memorandum as to the priority they should ascribe to such cannabis activities, and thus it is uncertain how active U.S. federal
prosecutors will be in relation to such activities.

There can be no assurance that the federal government will not enforce federal laws relating to cannabis and seek to prosecute cases involving cannabis
businesses that are otherwise compliant with state laws in the future. Mr. Sessions resigned as U.S. Attorney General on November 7, 2018. On February
14, 2019, William Barr was confirmed as U.S. Attorney General. On January 7, 2021, then President-elect Joe Biden announced his nomination of current
Chief Judge of the United States Court of Appeals for the District of Columbia Circuit, Merrick Garland, to succeed Mr. Barr as the U.S. Attorney General.
It is unclear what impact this development will have on U.S. federal government enforcement policy.

We may be subject to action by the U.S. federal government.

Since the cultivation, processing, production, distribution and sale of cannabis for any purpose, medical, adult-use or otherwise, remain illegal under
U.S. federal law, it is possible that we may be forced to cease activities. The U.S. federal government, through, among others, the DOJ, its sub-agency, the
Drug Enforcement Administration (the “DEA”), and the Internal Revenue Service (“IRS”), has the right to actively investigate, audit and shut down
cannabis growing facilities, processors and retailers. The U.S. federal government may also attempt to seize our property. Any action taken by the DOJ, the
DEA and/or the IRS to interfere with, seize or shut down our operations will have an adverse effect on our business, prospects, revenue, results of operation
and financial condition.

Because federal law criminalizing the use of cannabis preempts state laws that legalize its use, the federal government can assert criminal violations of
federal law despite state laws permitting the use of cannabis. While it does not appear that federal law enforcement and regulatory agencies are focusing
resources on licensed cannabis related businesses that are operating in compliance with state law, the stated position of the current administration is hostile
to legal cannabis. Additionally, while the MORE Act was passed by the House of Representatives on December 4, 2020, there is no assurance that the bill
will be passed by the Senate or signed into law by the President. As the rescission of the Cole Memorandum and the implementation of the Sessions
Memorandum demonstrate, the DOJ may at any time issue additional guidance that directs federal prosecutors to devote more resources to prosecuting
cannabis related businesses. If the DOJ under the Biden administration aggressively pursues financiers or equity owners of cannabis-related businesses, and
U.S. Attorneys follow the DOJ policies through pursuing prosecutions, then we could face:

»  seizure of our cash and other assets used to support or derived from our cannabis subsidiaries;

» the arrest of our employees, directors, officers, managers and investors;

» ancillary criminal violations of the Controlled Substances Act for aiding and abetting, and conspiracy to violate the Controlled Substances Act by
providing financial support to cannabis companies that service or provide goods to state-licensed or permitted cultivators, processors, distributors

and/or retailers of cannabis; and

» the barring of our employees, directors, officers, managers and investors who are not U.S. citizens from entry into the United States for life.

17



Because the Cole Memorandum was rescinded, the DOJ under the current or new administration or an aggressive federal prosecutor could allege that
us and our Board, our executive officers and, potentially, our stockholders, “aided and abetted” violations of federal law by providing finances and services
to our portfolio cannabis companies. Under these circumstances, federal prosecutors could seek to seize our assets, and to recover the “illicit profits”
previously distributed to stockholders resulting from any of our financing or services. In these circumstances, our operations would cease, stockholders
may lose their entire investments and directors, officers and/or stockholders may be left to defend any criminal charges against them at their own expense
and, if convicted, be sent to federal prison.

Additionally, there can be no assurance as to the position the new administration under President Biden may take on cannabis, and the new
administration could decide to enforce the federal laws strongly. Any enforcement of current federal cannabis laws could cause significant financial
damage to us and our stockholders. Further, President Biden’s administrations may choose to treat cannabis differently and potentially enforce the federal
laws more aggressively.

Violations of any federal laws and regulations could result in significant fines, penalties, administrative sanctions, convictions or settlements arising
from civil proceedings conducted by either the federal government or private citizens, or criminal charges, including, but not limited to, disgorgement of
profits, cessation of business activities or divestiture. These results could have a material adverse effect on us, including our reputation and ability to
conduct business, our holding (directly or indirectly) of cannabis licenses in the United States, the listing of our Class A common stock on various stock
exchanges, our financial position, operating results, profitability or liquidity or the market price of our shares of Class A common stock. In addition, it is
difficult to estimate the time or resources that would be needed for the investigation or final resolution of any such matters because: (i) the time and
resources that may be needed depend on the nature and extent of any information requested by the authorities involved, and (ii) such time or resources
could be substantial.

U.S. State regulation of cannabis is uncertain.

Our activities are, and will continue to be, subject to evolving regulation and interpretation by various governmental authorities. The medical and
adult-use cannabis industries are subject to various local, state and federal laws, regulations, guidelines, and licensing requirements relating to the
manufacture, sale, distribution, management, transportation, storage, and disposal of cannabis, as well as being subject to laws and regulations relating to
health and safety, the conduct of operations, and the protection of the environment. There is no assurance that state laws legalizing and regulating the sale
and use of cannabis will not be repealed or overturned, or that local governmental authorities will not limit the applicability of state laws within their
respective jurisdictions. Given the current regulatory environment in the United States, new risks may emerge, and management may not be able to predict
all such risks. If the U.S. federal government begins to enforce U.S. federal laws relating to cannabis in states where the sale and use of cannabis is
currently legal, or if existing state laws are repealed or curtailed, our business or operations in those states or under those laws would be materially and
adversely affected. Federal actions against any individual or entity engaged in the cannabis industry or a substantial repeal of cannabis related legislation
could adversely affect us, our business and our assets or investments.

As aresult of the conflicting views between state legislatures and the federal government regarding cannabis, the rulemaking process at the state level
that applies to cannabis operators in any state will be ongoing and result in frequent changes. As a result, a compliance program is essential to manage
regulatory risk. All of our implemented operating policies and procedures are compliance-based and are derived from the state regulatory structure
governing ancillary cannabis businesses and their relationships to state-licensed or permitted cannabis operators, if any. Notwithstanding our efforts and
diligence, regulatory compliance and the process of obtaining regulatory approvals can be costly and time-consuming. No assurance can be given that we
will receive or will continue to hold the requisite licenses, permits or cards to operate our businesses as currently operated or as proposed to be operated in
the future, or that we will be able to complete business transactions, including acquisitions or transfers of licenses, permits, cards or other property.
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In addition, local laws and ordinances could restrict our business activity. Although our operations are legal under the laws of the states in which we
operate, local governments have the ability to limit, restrict and ban cannabis businesses from operating within their jurisdiction. Land use, zoning, local
ordinances and similar laws could be adopted or changed and have a material adverse effect on our business.

Multiple states where medical and/or adult-use cannabis is legal have or are considering special taxes or fees on businesses in the cannabis industry. It
is uncertain at this time whether other states are in the process of reviewing such additional taxes and fees. The implementation of special taxes or fees
could have a material adverse effect upon our business, prospects, revenue, results of operation and financial condition.

We are dffected by the dynamic laws and regulations of the industry.

The success of our business strategy depends on the legality of the cannabis industry. The constant evolution of laws and regulations affecting the
cannabis industry could detrimentally affect us. Our current and proposed operations are subject to a variety of local, state and federal medical cannabis
laws and regulations relating to the manufacture, management, transportation, storage and disposal of cannabis, as well as laws and regulations relating to
consumable products health and safety, the conduct of operations and the protection of the environment. These laws and regulations are broad in scope and
subject to evolving interpretations, which could require us to incur substantial costs associated with compliance or alter certain aspects of their business
plans.

In addition, violations of these laws, or allegations of such violations, could disrupt certain aspects of our business plans and result in a material
adverse effect on certain aspects of its planned operations. These laws and regulations are rapidly evolving and subject to change with minimal notice.
Regulatory changes may adversely affect our profitability or cause us to cease operations entirely. The cannabis industry may come under the scrutiny or
further scrutiny by the U.S. Food and Drug Administration (the “FDA”), SEC, the DOJ, the Financial Industry Regulatory Advisory or other federal or
applicable state or nongovernmental regulatory authorities or self-regulatory organizations that supervise or regulate the production, distribution, sale or use
of cannabis for medical or adult-use purposes in the United States.

It is impossible to determine the extent of the impact of any new laws, regulations or initiatives that may be proposed, or whether any proposals will
become law. The medical and adult-use cannabis industries are subject to significant regulatory change at both the state and federal level. The regulatory
uncertainty surrounding the industries may adversely affect our business and operations, including without limitation, the costs to remain compliant with
applicable laws and the impairment of its business or the ability to raise additional capital. In addition, we will not be able to predict the nature of any
future laws, regulations, interpretations or applications, and it is possible that regulations may be enacted in the future that will be directly applicable to its
business. For example, see “Risk Factors - We may be subject to heightened scrutiny by Canadian regulatory authorities” below.

State regulatory agencies may require us to post bonds, maintain large insurance policies or post significant fees.

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

We may be subject to heightened scrutiny by Canadian regulatory authorities.
Following the completion of this offering, we anticipate that our Class A common stock we will be traded on the CSE and quoted on the OTCQX in
the United States. Our business, operations and investments in the United States, and any future business, operations or investments, may become the

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

In 2017, there were concerns that the Canadian Depository for Securities Limited, through its subsidiary CDS Clearing and Depository Services Inc.
(“CDS”), Canada’s central securities depository (clearing and settling trades in the Canadian equity, fixed income and money markets), would refuse to
settle trades for cannabis issuers that have investments in the United States. However, CDS has not implemented this policy.

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

On February 8, 2018, following discussions with the Canadian Securities Administrators and recognized Canadian securities exchanges, the TMX
Group, which is the owner and operator of CDS, announced the signing of a Memorandum of Understanding (“MOU”) with Aequitas NEO Exchange Inc.,
the CSE, the Toronto Stock Exchange and the TSX Venture Exchange. The MOU outlines the parties” understanding of Canada’s regulatory framework
applicable to the rules, procedures and regulatory oversight of the exchanges and CDS as it relates to issuers with cannabis-related activities in the United
States. The MOU confirms, with respect to the clearing of listed securities, that CDS relies on the Canadian securities exchanges to review the conduct of
listed issuers.

The MOU notes that securities regulation requires that the rules of each of the exchanges must not be contrary to the public interest and that the rules
of each of the exchanges have been approved by the securities regulators. Pursuant to the MOU, CDS will not ban accepting deposits of or transactions for
clearing and settlement of securities of issuers with cannabis-related activities in the United States.

Although the MOU indicated that there are no plans to ban the settlement of securities through CDS, there can be no guarantee that this approach to
regulation will continue in the future. If such a ban were implemented at a time when shares of Class A common stock are listed on a Canadian stock
exchange, it would have a material adverse effect on the ability of holders of shares of Class A common stock to make and settle trades. In particular, the
shares of Class A common stock would become highly illiquid until an alternative (if available) was implemented, and investors would have no ability to
effect a trade of shares of Class A common stock through the facilities of the applicable Canadian stock exchange.

We face risks associated with a change in U.S. administrations.

The inauguration of President Joseph Biden Jr. in January 2021 has created political uncertainty with respect to the regulation of cannabis in the U.S.
federally. This uncertainty may include issues such as enforcement of the U.S. federal laws including those with respect to the cannabis industry.
Implementation by the U.S. of new legislative or regulatory regimes could impose additional costs on us, decrease U.S. demand for our products or
otherwise negatively impact us, which may have a material adverse effect on the Company’s business, financial condition and operations.

We may face limitations on ownership of cannabis licenses.

In certain states, the cannabis laws and regulations limit not only the number of cannabis licenses and types of licenses issued, but also the number of
cannabis licenses and types that one person or entity may own. We believe that, where such restrictions apply, the Company may still recognize revenue in
the market through wholesale sales, exclusive marketing relations, the provision of management or support services, and joint ventures or similar
contractual relationships with other operators to ensure continued compliance with the applicable regulatory guidelines. In addition, states may require that
certain qualified applicants or individuals participate in the ownership
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of the licensed entity. Currently, we have joint ventures or contractual relationships with third parties in Illinois, Michigan and Ohio. Nevertheless, such
limitations on the ownership of additional licenses within certain states may limit our ability to expand in such states.

We may become subject to FDA or Bureau of Alcohol, Tobacco, Firearms and Explosives (“ATF”) regulation.

Cannabis remains a Schedule I controlled substance under U.S. federal law. If the federal government reclassifies cannabis to a Schedule II controlled
substance, it is possible that the FDA would seek to regulate cannabis under the Food, Drug and Cosmetics Act of 1938. Additionally, the FDA may issue
rules and regulations, including good manufacturing practices, related to the growth, cultivation, harvesting, processing and labeling of medical cannabis.
Clinical trials may be needed to verify the efficacy and safety of cannabis. It is also possible that the FDA would require facilities where medical use
cannabis is grown to register with the FDA and comply with certain federally prescribed regulations. If some or all of these regulations are imposed, the
impact they would have on the cannabis industry is unknown, including the costs, requirements and possible prohibitions that may be enforced. If we are
unable to comply with the potential regulations or registration requirements prescribed by the FDA, it may have an adverse effect on our business,
prospects, revenue, results of operation and financial condition.

It is also possible that the federal government could seek to regulate cannabis under the ATF. The ATF may issue rules and regulations related to the
use, transporting, sale and advertising of cannabis or cannabis products, including smokeless cannabis products.

Cannabis businesses are subject to applicable anti-money laundering laws and regulations and have restricted access to banking and other financial
services.

We are subject to a variety of laws and regulations in the United States that involve money laundering, financial record-keeping and proceeds of crime,
including the U.S. Currency and Foreign Transactions Reporting Act of 1970 (the “Bank Secrecy Act”) as amended by Title III of the Uniting and
Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (which we refer to as the USA Patriot
Act), and any related or similar rules, regulations or guidelines, issued, administered or enforced by governmental authorities in the United States. Since the
cultivation, manufacture, distribution and sale of cannabis remains illegal under the CSA, banks and other financial institutions providing services to
cannabis-related businesses risk violation of federal anti-money laundering statutes (18 U.S.C. §§ 1956 and 1957) and the Bank Secrecy Act, among other
applicable federal statutes. Accordingly, pursuant to the Bank Secrecy Act, banks or other financial institutions that provide a cannabis business with a
checking account, debit or credit card, small business loan or any other service could be criminally prosecuted for willful violations of money laundering
statutes, in addition to being subject to other criminal, civil, and regulatory enforcement actions.

Banks often refuse to provide banking services to businesses involved in the cannabis industry due to the present state of the laws and regulations
governing financial institutions in the U.S. The lack of banking and financial services presents unique and significant challenges to businesses in the
cannabis industry. The potential lack of a secure place in which to deposit and store cash, the inability to pay creditors through the issuance of checks and
the inability to secure traditional forms of operational financing, such as lines of credit, are some of the many challenges presented by the unavailability of
traditional banking and financial services. The above-mentioned laws and regulations can impose criminal liability for engaging in certain financial and
monetary transactions with the proceeds of a “specified unlawful activity” such as distributing controlled substances, including cannabis, which are illegal
under federal law, and for failing to identify or report financial transactions that involve the proceeds of cannabis-related violations of the CSA. We may
also be exposed to the foregoing risks.

In February 2014, the U.S. Department of the Treasury’s Financial Crimes Enforcement Network (“FinCEN”) issued a memorandum (the “FinCEN
Memorandum”) providing instructions to banks seeking to provide services to cannabis-related businesses. The FinCEN Memorandum echoed the
enforcement priorities of the Cole Memorandum and states that in some circumstances, it is permissible for banks to provide services to cannabis-related
businesses without risking prosecution for violation of federal money laundering laws. The FinCEN Memorandum directed prosecutors to apply the
enforcement priorities of the Cole Memorandum in determining
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whether to charge individuals or institutions with crimes related to financial transactions involving the proceeds of cannabis-related conduct.

The revocation of the Cole Memorandum has not yet affected the status of the FinCEN Memorandum, nor has FinCEN given any indication that it
intends to rescind the FinCEN Memorandum itself. Shortly after the Sessions Memorandum was issued, FinCEN did state that it would review the FinCEN
Memorandum, but FinCEN has not yet issued further guidance.

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

If our operations, or proceeds thereof, dividend distributions or profits or revenues derived from our operations were found to be in violation of money
laundering legislation or otherwise, such transactions may be viewed as proceeds from a crime (the sale of a Schedule I drug) under the Bank Secrecy Act’s
money laundering provisions. This may restrict our ability to declare or pay dividends or effect other distributions.

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

Other potential violations of U.S. federal law resulting from cannabis-related activities include the Racketeer Influenced Corrupt Organizations Act
(“RICO”). RICO is a federal statute providing criminal penalties in addition to a civil cause of action for acts performed as part of an ongoing criminal
organization. Under RICO, it is unlawful for any person who has received income derived from a pattern of racketeering activity (which includes most
felonious violations of the CSA), to use or invest any of that income in the acquisition of any interest, or the establishment or operation of, any enterprise
which is engaged in interstate commerce. RICO also authorizes private parties whose properties or businesses are harmed by such patterns of racketeering
activity to initiate a civil action against the individuals involved. Although RICO suits against the cannabis industry are rare, a few cannabis businesses
have been subject to a civil RICO action. Defending such a case has proven extremely costly, and potentially fatal to a business’ operations.

In the event that any of our operations, or any proceeds thereof, any dividends or distributions therefrom, or any profits or revenues accruing from such
operations in the United States were found to be in violation of money laundering legislation or otherwise, such transactions may be viewed as proceeds of
crime under one or more of the statutes noted above or any other applicable legislation. This could restrict or otherwise jeopardize our ability to declare or
pay dividends, effect other distributions or subsequently repatriate such funds back to Canada, and subject us to civil and/or criminal penalties.
Furthermore, in the event that a determination was made that the proceeds from our operations (or any future operations or investments in the United
States) could reasonably be shown to constitute proceeds of crime, we may decide or be required to suspend declaring or paying dividends without advance
notice and for an indefinite period of time. We could likewise be required to suspend or cease operations entirely.
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We operate in a highly regulated sector and may not always succeed in complying fully with applicable regulatory requirements in all jurisdictions
where we carry on business.

Our business and activities are heavily regulated in all jurisdictions where we carry on business. Our operations are subject to various laws, regulations
and guidelines by state and local governmental authorities relating to the manufacture, marketing, management, transportation, storage, sale, pricing and
disposal of cannabis and cannabis oil, and also including laws and regulations relating to health and safety, insurance coverage, the conduct of operations
and the protection of the environment. Laws and regulations, applied generally, grant government agencies and self-regulatory bodies broad administrative
discretion over our activities, including the power to limit, require, or restrict business activities as well as impose additional disclosure requirements on our
products and services. Achievement of our business objectives is contingent, in part, upon compliance with regulatory requirements enacted by these
governmental authorities and obtaining all necessary regulatory approvals for the manufacture, production, storage, transportation, sale, import and export,
as applicable, of our products, and as may be required in connection with any business transactions, including acquisition or transfer of licenses, permits,
cards or other property. The commercial cannabis industry is still a new industry at the state and local level. The effect of relevant governmental
authorities’ administration, application and enforcement of their respective regulatory regimes and delays in obtaining, or failure to obtain, applicable
regulatory approvals which may be required may significantly delay or impact the development of markets, products and sales initiatives and could have a
material adverse effect on our business, prospects, revenue, results of operation and financial condition.

While we endeavor to comply with all relevant laws, regulations and guidelines and we are in compliance or are in the process of being assessed for
compliance with all such laws, regulations and guidelines, any failure to comply with the regulatory requirements applicable to our operations may lead to
possible sanctions including the revocation or imposition of additional conditions on licenses to operate our business; the suspension or expulsion from a
particular market or jurisdiction or of our key personnel; the imposition of additional or more stringent inspection, testing and reporting requirements; and
the imposition of fines and censures. In addition, changes in regulations, more vigorous enforcement thereof or other unanticipated events could require
extensive changes to our operations, increase compliance costs or give rise to material liabilities and/or revocation of our licenses and other permits, which
could have a material adverse effect on our business, results of operations and financial condition. Furthermore, governmental authorities may change their
administration, application or enforcement procedures at any time, which may adversely impact our ongoing costs relating to regulatory compliance.

We may face difficulties in enforcing our contracts.

Because our contracts involve cannabis and other activities that are currently illegal under U.S. federal law and the laws of certain other jurisdictions,
we may face difficulties in enforcing our contracts in U.S. federal courts and certain state courts.

More specifically, some courts have determined that contracts relating to state legal cultivation and sale of cannabis are unenforceable on the grounds
that they are illegal under federal law and therefore void as a matter of public policy. This could substantially impact the rights of parties making or
defending claims involving us and any of our lenders or members.

It is a fundamental principle of law that a contract will not be enforced if it involves a violation of law or public policy. Notwithstanding that cannabis
related businesses operate pursuant to the laws of states in which such activity is legal under state law, judges have on a number of occasions refused to
enforce contracts for the repayment of money when the loan was used in connection with activities that violate federal law, even if there is no violation of
state law. There remains doubt and uncertainty that we will be able to legally enforce contracts we enter into if necessary. As we cannot be assured that we
will have a remedy for breach of contract, investors must bear the risk of the uncertainty in the law. If borrowers fail or refuse to repay loans and we are
unable to legally enforce our contracts, we may suffer substantial losses for which we have no legal remedy. The inability of us to enforce any of our
contracts could have a material adverse effect on our business, revenues, operating results, financial condition or prospects.
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We have limited trademark and intellectual property protection.

As long as cannabis remains illegal under U.S. federal law as a Schedule I controlled substance pursuant to the CSA, the benefit of certain federal laws
which may be available to most businesses, such as federal trademark protection, may not be available to us. Because producing, manufacturing,
processing, possessing, distributing, selling and using cannabis is illegal under the CSA, the United States Patent and Trademark Office will not permit the
registration of any trademark that identifies cannabis products. As a result, our intellectual property may never be adequately or sufficiently protected
against use or misappropriation by third-parties. In addition, since the regulatory framework of the cannabis industry is in a constant state of flux, we can
provide no assurance that we will ever obtain any protection of its intellectual property, whether on a federal, state or local level.

Any infringement or misappropriation of our intellectual property could damage its value and limit our ability to compete. We may have to engage in
litigation to protect the rights to our intellectual property, which could result in significant litigation costs and require a significant amount of our time.

Competitors may also harm our sales by designing products that mirror our products or processes without infringing on our intellectual property rights.
If we do not obtain sufficient protection for our intellectual property, or if we are unable to effectively enforce our intellectual property rights, our
competitiveness could be impaired, which would limit our growth and future revenue.

We may also find it necessary to bring infringement or other actions against third parties to seek to protect our intellectual property rights. Litigation of
this nature, even if successful, is often expensive and time-consuming to prosecute and there can be no assurance that we will have the financial or other
resources to enforce our rights or be able to prevent other parties from developing similar products or processes or designing around our intellectual

property.
We are and may continue to be subject to constraints on marketing our products.

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

We face risks related to the results of future clinical research.

Research regarding the medical benefits, viability, safety, efficacy, dosing and social acceptance of cannabis or isolated cannabinoids (such as
cannabidiol, commonly referred to as CBD, and tetrahydrocannabinol, commonly referred to as THC) remains in early stages. There have been relatively
few clinical trials on the benefits of cannabis or isolated cannabinoids (such as CBD and THC). Although we believe that various articles, reports and
studies support our beliefs regarding the medical benefits, viability, safety, efficacy, dosing and social acceptance of cannabis, future research and clinical
trials may prove such statements to be incorrect, or could raise concerns regarding, and perceptions relating to, cannabis. Further, the federal illegality of
cannabis and associated limits on our ability to properly fund and conduct research on cannabis and the lack of formal FDA oversight of cannabis, there is
limited information about the long-term safety and efficacy of cannabis in its various forms, when combusted or combined with various cannabis and/or
non-cannabis derived ingredients and materials or when
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ingested, inhaled, or topically applied. Future research or oversight may reveal negative health and safety effects, which may significantly impact our
reputation, operations and financial performance.

Given these risks, uncertainties and assumptions, prospective purchasers of shares of Class A common stock should not place undue reliance on such
articles and reports. Future research studies and clinical trials may draw opposing conclusions to those stated in this prospectus or reach negative
conclusions regarding the medical benefits, viability, safety, efficacy, dosing, social acceptance or other facts and perceptions related to cannabis, which
could have a material adverse effect on the demand for our products, with the potential to have a material adverse effect on our business, prospects,
revenue, results of operation and financial condition.

U.S. tax risks related to controlled substances

Limits on U.S. deductibility of certain expenses may have a material adverse effect on our financial condition, results of operations and cash flows.
Section 280E (“Section 280E”) of the United States Internal Revenue Code of 1986, as amended (the “Code”), prohibits businesses from deducting certain
expenses associated with the trafficking of controlled substances (within the meaning of Schedule I and IT of the CSA). The IRS has applied Section 280E
broadly in tax audits against various cannabis businesses in the U.S. that are permitted under applicable state laws, seeking substantial sums in tax
liabilities, interest and penalties resulting from under payment of taxes due to the lack of deductibility of otherwise ordinary business expenses the
deduction of which is prohibited by Section 280E. Although the IRS issued a clarification allowing the deduction of certain expenses that can be
categorized as cost of goods sold, the scope of such items is interpreted very narrowly, and the bulk of operating costs and general administrative costs are
not permitted to be deducted. While there are currently several pending cases before various administrative and federal courts challenging these restrictions,
there is no guarantee that these courts will issue an interpretation of Section 280E that is favorable to cannabis businesses.

If our tax filing positions were to be challenged by federal, state and local or foreign tax jurisdictions, we may not be wholly successful in defending
our tax filing positions. We record reserves for unrecognized tax benefits based on our assessment of the probability of successfully sustaining tax filing
positions. Management exercises significant judgment when assessing the probability of successfully sustaining tax filing positions, and in determining
whether a contingent tax liability should be recorded and, if so, estimating the amount. If our tax filing positions are successfully challenged, payments
could be required that are in excess of reserved amounts or we may be required to reduce the carrying amount of our net deferred tax asset, either of which
result could be significant to our financial condition or results of operations.

We lack access to U.S. bankruptcy protections.

Because cannabis is illegal under U.S. federal law, and bankruptcy is a strictly federal proceeding, many courts have denied cannabis businesses
federal bankruptcy protections, thus making it very difficult for lenders to recoup their investments in the cannabis industry in the event of a bankruptcy. If
we were to seek protection from creditors pursuant to applicable bankruptcy or insolvency laws, there is no guarantee that U.S. federal bankruptcy
protections would be available to our United States operations, which would have a material adverse effect on us, our lenders and other stakeholders. While
state-level receivership options do exist in some states as an alternative to bankruptcy, the efficacy of these alternatives cannot be guaranteed.

Cannabis businesses may be subject to civil asset forfeiture.

As an entity that conducts business in the cannabis industry, we will potentially be subject to federal and state forfeiture laws (criminal and civil) that
permit the government to seize the proceeds of criminal activity. Civil forfeiture laws could provide an alternative enforcement mechanism for the federal
government, any state, or local police force that wants to discourage residents from conducting transactions with cannabis related businesses but believes
criminal liability is too difficult to prove beyond a reasonable doubt. Individuals may be required to forfeit property considered to be from proceeds of
crime even if the individual is not convicted of a criminal offense, and the standard of proof in a civil forfeiture matter is lower than the burden in a
criminal matter. Depending on the applicable law, whether federal or state, rather than having to establish liability beyond a reasonable doubt, the
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federal government or the state, as applicable, may be required to prove that the money or property at issue is proceeds of a crime only by either clear and
convincing evidence or a mere preponderance of the evidence.

Our stockholders that are located in states where cannabis remains illegal may be at risk of prosecution under federal and/or state conspiracy, aiding
and abetting, and money laundering statutes, and may be at further risk of losing their investments or proceeds thereof under forfeiture statutes. Many states
remain able to take action to prevent the proceeds of cannabis businesses from entering their state. Because state legalization is relatively new, it remains to
be seen whether these states would take such action and whether a court would approve it. Our stockholders and prospective stockholders should be aware
of these potentially relevant federal and state laws in considering whether to invest in our securities.

We are subject to proceeds of crime statutes.

We will be subject to a variety of laws that concern money laundering, financial recordkeeping and proceeds of crime. These include: the Bank
Secrecy Act, as amended by Title IIT of the USA Patriot Act, the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada), the rules
and regulations under the Criminal Code of Canada and any related or similar rules, regulations or guidelines, issued, administered or enforced by
governmental authorities in the United States and Canada.

In the event that any of our license agreements, or any proceeds thereof, in the United States were found to be in violation of money laundering
legislation or otherwise, such transactions may be viewed as proceeds of crime under one or more of the statutes noted above, or any other applicable
legislation. This could have a material adverse effect on us and, among other things, could restrict or otherwise jeopardize our ability to declare or pay
dividends, effect other distributions or subsequently repatriate such funds back to Canada.

We face security risks.

The business premises of our operating locations are targets for theft. While we have implemented security measures at each location and continue to
monitor and improve such security measures, our cultivation, processing and dispensary facilities could be subject to break-ins, robberies and other
breaches in security. If there was a breach in security and we fell victim to a robbery or theft, the loss of cannabis plants, cannabis oils, cannabis flowers,
other cannabis goods and cultivation and processing equipment could have a material adverse impact on our business, prospects, revenue, results of
operation and financial condition.

As our business involves the movement and transfer of cash which is collected from dispensaries or patients/customers and deposited into our bank,
there is a risk of theft or robbery during the transport of cash. Our transport, distribution, and delivery of finished cannabis goods inventory including but
not limited to wholesale delivery of finished products to retail customers and delivery of finished goods to end consumers and other intermediaries, also is
subject to risks of theft and robbery. We have engaged a security firm to provide security in the transport and movement of large amounts of cash and
products. Employees sometimes transport cash and/or products and, if requested, may be escorted by armed guards. While we have taken robust steps to
prevent theft or robbery of cash during transport, there can be no assurance that there will not be a security breach during the transport and the movement of
cash involving the theft of product or cash.

Additionally, we store certain personally identifiable information, credit and debit card information and other confidential information of our
customers on our systems. We may experience attempts by third parties to obtain unauthorized access to the personally identifiable information, credit and
debit card information and other confidential information of our customers. This information could also be otherwise exposed through human error or
malfeasance. The unauthorized access or compromise of this personally identifiable information, credit and debit card information and other confidential
information could have could have a material adverse impact on our business, financial condition and results of operation.
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We are a holding company.

We are a holding company and substantially all of our assets are the capital stock of our subsidiaries in our five geographic markets, including Illinois,
Massachusetts, Michigan, New Jersey and Ohio. As a result, our stockholders are subject to the risks attributable to our subsidiaries and each individual
state laws, rules, and regulatory schemes. As a holding company, we conduct substantially all of our business through our subsidiaries, which generate
substantially all of our revenues. Consequently, our cash flows and ability to complete current or desirable future enhancement opportunities are dependent
on the earnings of our subsidiaries and the distribution of those earnings to us. The ability of these entities to pay dividends and other distributions depends
on their operating results and is subject to applicable laws and regulations, which require that solvency and capital standards be maintained by our
subsidiaries and contractual restrictions are contained in the instruments governing their debt. In the event of a bankruptcy, liquidation or reorganization of
any of our material subsidiaries, holders of indebtedness and trade creditors may be entitled to payment of their claims from the assets of those subsidiaries
before us.

Competition for the acquisition and leasing of properties suitable for the cultivation, production and sale of medical and adult-use cannabis may
impede our ability to make acquisitions or increase the cost of these acquisitions, which could adversely affect our operating results and financial
condition.

We compete for the acquisition of properties suitable for the cultivation, production and sale of medical and adult-use cannabis with entities engaged in
agriculture, real estate investment, consumer products manufacturing and retail activities, including corporate agriculture companies, cultivators, producers
and sellers of cannabis. These competitors may prevent us from acquiring and leasing desirable properties, may cause an increase in the price we must pay
for properties or may result in us having to lease our properties on less favorable terms than we expect. Our competitors may have greater financial and
operational resources than we do and may be willing to pay more for certain assets or may be willing to accept more risk than we believe can be prudently
managed. Larger companies may enjoy significant competitive advantages that result from, among other things, a lower cost of capital and enhanced
operating efficiencies. Our competitors may also adopt transaction structures similar to ours, which would decrease our competitive advantage in offering
flexible transaction terms. In addition, due to a number of factors, including but not limited to potential greater clarity of the laws and regulations governing
medical use cannabis by state and federal governments, the number of entities and the amount of funds competing for suitable investment properties may
increase, resulting in increased demand and increased prices paid for these properties. If we pay higher prices for properties or enter into leases for such
properties on less favorable terms than we expect, our profitability and ability to generate cash flow and make distributions to our stockholders may
decrease. Increased competition for properties may also preclude us from acquiring those properties that would generate attractive returns to us.

We face risks due to industry immaturity or limited comparable, competitive or established industry best practices.

As a relatively new industry, there are not many established operators in the medical and adult-use cannabis industries whose business models we can
follow or build upon. Similarly, there is no or limited information about comparable companies available for potential investors to review in deciding about
whether to invest in us.

Stockholders and investors should consider, among other factors, our prospects for success considering the risks and uncertainties encountered by
companies, like us, that are in their early stages. For example, unanticipated expenses and problems or technical difficulties may occur, which may result in
material delays in the operation of our business. We may fail to successfully address these risks and uncertainties or successfully implement our operating
strategies. If we fail to do so, it could materially harm our business to the point of having to cease operations and could impair the value of the shares of
Class A common stock to the extent that investors may lose their entire investments.

Our business is subject to the risks inherent in agricultural operations.

Medical and adult-use cannabis is an agricultural product. There are risks inherent in the cultivation business, such as insects, plant diseases and
similar agricultural risks. Although the products are usually grown indoors or in
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greenhouses under climate-controlled conditions, with conditions monitored, there can be no assurance that natural elements will not have a material
adverse effect on the production of our products and, consequentially, on the anticipated business, financial condition or results of our operations.

We may be adversely impacted by rising or volatile energy costs and dependent on inputs.

Our cannabis cultivation operations consume considerable energy, which makes it vulnerable to rising energy costs. Accordingly, rising or volatile
energy costs may adversely affect our business and our ability to operate profitably.

In addition, our business is dependent on a number of key inputs and their related costs, including raw materials and supplies related to our growing
operations, as well as electricity, water and other utilities. Any significant interruption or negative change in the availability or economics of the supply
chain for key inputs could materially impact our financial condition and operating results. Any inability to secure required supplies and services or to do so
on appropriate terms could have a materially adverse impact on our business, financial condition and operating results.

We may encounter unknown environmental risks.

There can be no assurance that we will not encounter hazardous conditions, such as asbestos or lead, at the sites of the real estate used to operate our
businesses, which may delay the development of our businesses. Upon encountering a hazardous condition, work at our facilities may be suspended. If we
receive notice of a hazardous condition, we may be required to correct the condition prior to continuing construction. If additional hazardous conditions
were present, it would likely delay construction and may require significant expenditure of our resources to correct the conditions. Such conditions could
have a material impact on our investment returns.

We are dependent on key inputs, suppliers and skilled labor.

The cannabis industry is dependent on a number of key inputs and their related costs, including raw materials and supplies related to growing
operations, as well as electricity, water and other local utilities. Any significant interruption or negative change in the availability or economics of the
supply chain for key inputs, such as the raw material cost of cannabis, or natural or other disruptions to power or other utility systems, could materially
impact our business, financial condition, results of operations or prospects. Some of these inputs may only be available from a single supplier or a limited
group of suppliers. If a sole source supplier was to go out of business, we might be unable to find a replacement for such source in a timely manner, or at
all. If a sole source supplier were to be acquired by a competitor, that competitor may elect not to sell to us in the future. Any inability to secure required
supplies and services, or to do so on appropriate terms, could have a materially adverse impact on our business, prospects, revenue, results of operation and
financial condition.

Our ability to compete and grow will be dependent on us having access, at a reasonable cost and in a timely manner, to skilled labor, equipment, parts
and components. No assurances can be given that we will be successful in maintaining our required supply of skilled labor, equipment, parts and
components. This could have an adverse effect on our financial results.

We must attract and maintain key personnel or our business will fail.

Our success is dependent upon the ability, expertise, judgment, discretion and good faith of our senior management and key personnel. We compete
with other companies both within and outside the cannabis industry to recruit and retain competent employees. If one or more of our executive officers are
unable or unwilling to continue in their present positions, we may not be able to replace them readily, if at all. We may also incur additional expenses to

recruit and retain new executive officers.

Our continuing ability to attract and retain highly qualified personnel will also be critical to our success because we will need to hire and retain
additional personnel as our business grows. There can be no assurance that we will be
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able to attract or retain highly qualified personnel. We face significant competition for skilled personnel in our industries. In particular, if the cannabis
industry continues to grow, demand for personnel may become more competitive. This competition may make it more difficult and expensive to attract,
hire, and retain qualified managers and employees. Because of these factors, we may not be able to effectively manage or grow our business, which could
adversely affect our financial condition, operations or prospects. As a result, the value of an investment in our securities could be significantly reduced or
completely lost. If we cannot maintain qualified employees to meet the needs of our anticipated growth, our business and financial condition could be
materially adversely affected.

We may be subject to growth-related risks.

We may be subject to growth-related risks, including capacity constraints and pressure on our internal systems and controls. Our ability to manage
growth effectively will require us to continue to implement and improve our operational and financial systems and to expand, train and manage our
employee base. Our inability to deal with this growth may have a material adverse effect on our business, prospects, revenue, results of operation and
financial condition.

Our growth strategy is dependent upon expanding our product and service offerings into new business areas or new geographic markets. There can be
no assurance that any new business areas and geographic markets will generate the clients and revenue anticipated. In addition, any expansion into new
business areas or geographic markets could expose us to new risks, including compliance with applicable laws and regulations, changes in the regulatory or
legal environment, differing customer preferences or habits, adverse exchange rate fluctuations, adverse tax consequences, difficulties staffing and
managing new operations, infringement of third-party intellectual property rights, new costs to adapting our products and services for new markets, and
difficulties collecting accounts receivable. As a result of such expansion, we may incur losses or otherwise fail to enter new markets successfully.

We face an inherent risk of product liability and similar claims.

As a distributor of products designed to be ingested by humans, we face an inherent risk of exposure to product liability claims, regulatory action and
litigation if our products are alleged to have failed to meet expected standards or to have caused significant loss or injury. In addition, the sale of our
products involves the risk of injury to consumers due to tampering by unauthorized third parties or product contamination. Previously unknown adverse
reactions resulting from human consumption of our products alone or in combination with other medications or substances could occur. We may be subject
to various product liability claims, including, among others, that our products caused injury, illness or death, include inadequate instructions for use or
include inadequate warnings concerning possible side effects or interactions with other substances. As an agricultural product, the quality of cannabis is
inherently variable, and consumers may raise claims that our quality control or labeling processes have not sufficiently ensured that our grown and
manufactured processes are sufficient to meet expected standards.

A product liability claim or regulatory action against us could result in increased costs, could adversely affect our reputation with our clients and
consumers generally and could have a material adverse effect on our business, results of operations and financial condition. There can be no assurances that
we will be able to obtain or maintain product liability insurance on acceptable terms or with adequate coverage against potential liabilities. Such insurance
is expensive and may not be available in the future on acceptable terms, or at all. The inability to obtain sufficient insurance coverage on reasonable terms
or to otherwise protect against potential product liability claims could prevent or inhibit the commercialization of our potential products.

We may be exposed to infringement or misappropriation claims by third parties, which, if determined adversely to us, could subject us to significant
liabilities and other costs.

Our success may depend on our ability to use and develop new extraction technologies, recipes, know-how and new strains of cannabis without
infringing 