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Item 1.01 Entry Into a Material Definitive Agreement

On September 1, 2023, SFNY Holdings Inc. (“SFNY”) and Standard Farms New York LLC
(“Standard Farms NY”, together with SFNY, the “Seller Parties”), each subsidiaries of TILT
Holdings Inc. (the “Company”), entered into a membership interest purchase agreement (the
“Purchase Agreement”) with CGSF Investments, LLC (“CGSF”), a wholly owned subsidiary of
PowerFund Holdings II LLC, pursuant to which, upon the terms and conditions set forth therein,
CGSF acquired from SFNY all the membership interests in Standard Farms NY for the agreed
consideration of $1,400,000 (the “Transaction”). Standard Farms NY holds a 75% interest in CGSF
Group LLC (“CGSF Group”), which was formed to establish vertical cannabis operations on the
Shinnecock Nation’s aboriginal tribal territory in the Hamptons on Long Island, New York.  The
cannabis project development firm Conor Green Consulting, LLC will continue to hold a 25%
interest in CGSF Group.

Pursuant the Purchase Agreement, the Transaction was subject to the satisfaction or waiver of
certain conditions set forth in the Purchase Agreement, including, among others, the termination of
the amended and restated loan agreement dated August 24, 2021 by and between SFNY and CGSF
Group (the “CGSF Loan Agreement”) in the form of a loan termination agreement (the “CGSF
Loan Termination Agreement”). Under the CGSF Loan Termination Agreement, SFNY and CGSF
Group mutually agreed to terminate and retire the CGSF Loan Agreement and any other agreement
entered into in connection with the CGSF Loan Agreement, including a promissory note in the
principal amount of up to $18,000,000 which had a maturity date of August 24, 2026 and an interest
rate of 9% per year, payable at maturity and all of SFNY and CGSF Group’s obligations under the
CGSF Loan Agreement, the related promissory note, and any other related loan agreements were
satisfied, terminated and released as of the date of the Purchase Agreement. No early termination
penalties were incurred in connection with this termination.

The Purchase Agreement and CGSF Loan Termination Agreement contain customary
representations, warranties and covenants, as applicable.

Seller Parties and CGSF have each agreed to customary indemnification obligations with respect to
breaches of their respective representations and warranties and failures to perform their respective
obligations under the Purchase Agreement following the date of the Purchase Agreement. Seller
Parties and CGSF’s indemnification obligations are each subject to certain customary limitations
and deductibles.

The foregoing description of the Purchase Agreement and CGSF Loan Termination Agreement does
not purport to be complete and is subject to, and qualified in its entirety by reference to, the full text
of each agreement respectively, which are filed as Exhibits 10.1 and 10.2 to this Current Report on
Form 8-K and incorporated into this Item 1.01 by reference.

Item 1.02 Termination of a Material Definitive Agreement

The information with respect to the CGSF Loan Termination Agreement is set forth under Item 1.01
of this Current Report on Form 8-K and is incorporated into this Item 1.02 by reference.

Item 8.01 Other Events

On September 5, 2023, the Company issued a press release announcing the entry into the Purchase
Agreement and the CGSF Loan Termination Agreement. A copy of the press release is filed as
Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.
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Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit
No.

    
Description

10.1#* Membership Interest Purchase Agreement dated September 1, 2023, by and among
SFNY Holdings, Inc., Standard Farms New York, LLC and CGSF Investment LLC.

10.2 Loan Termination Agreement dated September 1, 2023, by and between CGSF Group
LLC and SFNY Holdings, Inc.

99.1 Press Release dated September 5, 2023.
104 Cover Page Interactive Data File – the cover page XBRL tags are embedded within the

Inline XBRL document.

# Certain schedules and exhibits have been omitted from this filing pursuant to Item 601(a)(5) of
Regulation S-K. A copy of any omitted schedule or exhibit will be furnished to the Securities and
Exchange Commission upon request.

* In accordance with Item 601(a)(6) of Regulation S-K, certain information (indicated by [***]) has
been excluded from this exhibit.

tilt-20230901xex10d1.htm
tilt-20230901xex10d1.htm
tilt-20230901xex10d2.htm
tilt-20230901xex10d2.htm
tilt-20230901xex99d1.htm
tilt-20230901xex99d1.htm
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has
duly caused this report to be signed on its behalf by the undersigned thereunto duly authorized.

TILT Holdings Inc.

Date: September 7, 2023 By: /s/ Tim Conder
Name:Tim Conder
Its: Interim Chief Executive Officer


