w D
IANThUS

%
) N

) £

VA
N VA
N 4 4 . :}’ -
X o 4 J'."ﬁ"'\-
X W] W s :__?‘7
/

- - N T by
» ! e T
- % 44 ——
A i
4
4

MANAGEMENT'S, /-
DISCUSSION & 7, "\
ANALYSIS (N

FOR THE THREE MONTHS ENDED
MARCH 31, 2018 AND 2017




FOR THE THREE MONTHS ENDED MARCH 31, 2018 AND 2017 iAnthus Capital Holdings,] nc. Q1 2018 Managementd6s Discuss2on an

MANAGEMENT® S -
DISCUSSION & ANALYSIS IANThUS

The following Managementd BiscussionandAn al ysi s (AMD&AO) of the results of ope
of iAnthus Capital Holdings,l nc. (t he , MICOHn amry 0fi i Ant hat MayR9, 20p8rshopldalbee d a's

read in conjunction with the condensed interim consolidated financial statements of iAnthus for the three months

ended March 31, 2018 and 2017 and accompanying notes thereto. Amounts are expressed in United States

dollars unless noted otherwise.

This MD&A has been prepared in accordance with the MD&A disclosure requirements established under National
Instrument51-1 02 Continuous Disclo$80k6) Obfigaei €asafdiBbh Sgécurit
Additional information regarding i Anthus, asFowel |i sasavtahiel af
on t he Compan wdwianthedeapitat.com artthrough the SEDAR website at www.sedar.com.
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http://www.ianthuscapital.com/
http://www.sedar.com/

FOR THE THREE MONTHS ENDED MARCH 31, 2018 AND 2017 iAnthus Capital Holdings,] nc. Q1 2018 Management6s DiscussBon an

-
CAUTIONARY NOTE REGARDING : ?
FORWARD-LOOKING STATEMENTS |AnTh US

This MD&A containboclkirn@i st ditf @emevatr 0 whi ch may
include, but are not limited to, statements with respect to the future &i. .

financial or operating performance of the Company. Often, but not "7
always, forward-looking statements can be identified by the use of

words such as fAplanso, fiexfedtesdu, L
Afesti mdtoge@dast so, Aiintendso, A a 17
variation (including negative variations) of such words and phrases, or

statements that cer t ai n acti ons, eveniteul
Awoul do, #Amighto, or Awillo be t
such as those about expected number of users of medical marijuana,

the Company6s ability to become
marj uana and the Companyés abilit
further equity financing or at all are all forward looking statements.

Forward-looking statements are based on the reasonable assumptions,
estimates, internal and external analysis and opinions of management
made in light of its experience and perception of trends, current

conditions and expected developments, as well as other factors that
management believes to be relevant and reasonable at the date that
such statements are made. Forward-looking statements involve known
and unknown risks, uncertainties, assumptions and other factors that
may cause actual results, performance or achievements of the
Company to be materially different from any future results,

performance or achievements expressed or implied by the forward -
looking statements. Such factors include, but are not limited to, the

factors discussed i n t he ofthe@etemben
31, 2017 year-end MD&A Although the Company has attempted to
identify important factors that could cause actions, events or results to
differ materially from those described in the forward -looking
statements, there may be other factors that cause actions, events, or

results to differ from those anticipated, estimated or intended. For ward-
looking statements contained herein are made as of the date of the
MD&A. There can be no assurance that forward-looking statements will
prove to be accurate, as actual results and future events could differ
materially from those anticipated in such statements. Accordingly,
readers should not place undue reliance on the forward-looking
statements. The Company does not undertake to update any forward -
looking statements except as required by applicable securities laws
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- D
COMPANY OVERVIEW iAnThUS

iAnthus provides investorsdiversified exposure to best-in-class licensed cannabis cultivation, cannabis product
manufacturing, and cannabis dispensary operations throughout the United States. iAnthus is capitalizing on the
rapidly growing U.S. regulated cannabis market and the unique opportunity that exists for well -capitalized and
professionally managed cannabis cultivation, processing and retail operations.

The Company is |isted on the Canadian SecuritiesisExchange
guoted on the OTCQB, part of the OTC Markets Group, under

iAnthus currently encompasses seven operations and investments in six states:

- Current Investments

Vermont

New York grassroot &(\_)}

vermont
QCITIVA

Colorado Massachusetts

Hayflower

Colorado

THE

(GREEN' —

~ SOLUTION

Florida

———

RGREENLEAF \GrowHealthy
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SUMMARY OF OPERATIONS w D

& INVESTMENTS

OPERATIONS CONTROLLED BY THE COMPANY

IANThus

: (2 e
97%?3, grassroots& % 4
SCITIRVA vermont GrowHealthy
POPULATION @ 20.0 Million 6.8 Million 0.6 Million 21.0 Million
EQUITY OWNERSHIP 100% 100% 100% 100%?2

COMPETITION ©

1 of 10 Licenses

1 of ~35 Licenses

1 of 5 Licenses

1 of 13 Licenses

2018 ESTIMATED MARKET

i $340.0 Million

$450.0 Million

$20.0 Million

$380.0 Million

DISPENSARIES ©® 4 DispensarieS

3 Dispensaries

2 Dispensaries

25 Dispensaries

CULTIVATION © 1 Cultivation Facility®

1 Cultivation Facility

1 Cultivation Facility

1 Cultivation Facility

39,500 sq ft 36,000 sq ft 6,900 sq ft 200,000 sq ft
ESTIMATED PRODUCTION
CAPACITY 2,200kg 2,625kg 200kg 18,000kg
(per annum )
OTHER INVESTMENTS
T HE
— .
GREEN R.GREENLEAF
SOLUTION
POPULATION @ 5.5 Million 2.1 Million 5.5 Million
. 0 .
INVESTMENT $5.5 Million ?4.6/0 $5.3 Million
Loan Asset Equity Interest Investment
2018 ESTIMATED . . .
MARKET SIZE @ $1.6 Billion $110.0 Million $1.6 Billion
FACILITIES 16 I?lspensanef 1 Management Service 1 I.Dlspensary. .
1 Cultivation Facility Company 1 Cultivation Facility

(1) Populations according to the United States Census Bureau fromwww.censusreporter.org (2018)

(2 Acquisition of the
(AMcCrorydsao)
(3) Licenses currently issued in the applicable state

(4) Estimated 2018 market size according to The Arcview Group

(5) See fANew York

GrowHeal t hy
ofvdnly t3Hicerses togprovide mealical cannabis from the Florida Department of Health

Hol di ngs,

LLc

A o the culsiviation facifitpand dispensdries eapiedted opening dates

(6) Refers to the maximum allowable number of dispensaries and cultivation facilities under current State legislation
(7) Subsequent to March 31, 2018, the Company received a scheduled principal payment of $2.0 million ; as at the date of this report the loan asset

has a balance of $3.5 million

( A Gr owH e ariny HilyNorgery,dCs e t s

include


http://www.censusreporter.org/
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RECENT DEVELOPMENTS & w D
OPERATIONAL HIGHLIGHTS iAnThUS

STRENGTHENED BALANCE SHEET

January 2018 debentures
1 On January 17, 2018, the Company issued $20.0 million aggregate principal amount of unsecured
debentures, with a maturity date of one year from issuance. These funds were used to acquire
substantially all of the assets of GrowHealthy and certain related subsidiaries.

Gotham Gr een Par t ne0rmsiliof imé@igo) $50

1 On May 14, 2018, the Company received a $50.0 million investment from GGP, of which $40.0 million
was in the form of high yield senior secured notes. The Company concurrently issued $10.0 million in
the form of Class A shares.The proceeds of the financing will be allocated to continued cultivation and
dispensarybuildout s in the Companyds key markets of New Yor k
of unsecured debentures issued in January 2018, with the remainder to be utilized for potential
expansion activities consistent with the Companyds st

1 Net cash proceeds to the Company were approximately $46.0 million after deducting various fees and
structuring costs.

Repayment of loan facility to VCP Bridge, LLC
1 On May 17, 2018, the Company used the proceeds from the GGP financing and paid in full the principal
amount and accrued interest totaling $20,978,082 outstanding pursuant to the debenture purchase
agreement made on January 17, 2018.
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RECENT DEVELOPMENTS & 'y ?
OPERATIONAL HIGHLIGHTS IANnTthus

MASSACHUSETTS

First harvest
9 During the first weeks of 2018, Mayflower Me di ci nal s, I nreceiveqd dahd/antédlitofinse r 0 )
shipment of clones. The clones accelerated the production processand May f | ower 6s first har

place on April 20, 2018.

Pi |l grim Rock Management, LLC (APil grimo) step acqui sition
1 On April 17, 2018, the Company acquired the remaining 20% of Pilgrim, the affiliated management and
services canpany that provides intellectual property licensing, professional and management services,
real estate and equipment leasing, and certain other services to Mayflower.

Dispensaries
T Mayfl ower 6s f | ags hpopulardAlistsop-Brighdoa neyghborirood tothBoston is nearing

completion with an expected opening in the summer of 2018 .
I A second dispensary leasehas been signed in another state-approved Massachusetts location, with a
third dispensary location currently awaiting r egulatory approval.
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RECENT DEVELOPMENTS & w D
OPERATIONAL HIGHLIGHTS iAnThUS

FLORIDA

Acquisition

1 In January 2018, the Company acquired substantially all of the assets of GrowHealthy including an
option to acquire it sheldéntofbnlyallieenseshocpfovide megditad cannabisi ¢ h
in Florida. As part of the transaction, the Company also acquired 100% of GHHIA Management, Inc.
("GHHIA"), which holds an exclusive 40-year license to manage the licensed cannabis operations of
Mc Cr o r gridass. hontelto 21.0 million residents and the regulations currently allow each license
holder to operate one cultivation facility and up to 25 medical cannabis dispensaries across the state.
The number of permitted dispensaries is expected to increase to 30 in the next few months.

State-wide delivery continues
GrowHealthy commenced its state-wide delivery program in November 2017. Revenues for Q1 totaled
$15, 783 through Gr owHe alot theyfidss haldoé Q2, sakes have increaged o m
$36,960 representing continued growth in its delivery program.

Dispensary fkeases signed
1 Dispensary leases have beensigned for locations in West Palm Beach Tampa, Orlando, and Deerfield
Beach




FOR THE THREE MONTHS ENDED MARCH 31, 2018 AND 2017 iAnthus Capital Holdings,] nc. Q1 2018 Managementod6s Discuss®on an

RECENT DEVELOPMENTS & 'y ?
OPERATIONAL HIGHLIGHTS IANnTthus

NEW YORK

Acquisition
91 Citiva Medical, LLC("Citiva NY") and Citiva, LLC("Citiva USA" and together with Citiva NY, "Citiva") were
acquired by the Company on February 1, 2018. CitivaNYisone ofonlyten A Regi st er ed Or gani ze
in New York State licensed to cultivate, process and dispense medical marijuana

Cultivation facility land purchase
1 The Company closed on the purchase of 85 acres of land in Orange County, NY. Ci ti vadéds cul ti va
processing facility will be located on this newly acquired land. The Company is finalizing the design
phase of this facility, which will include 39,500 square feet of greenhouse space and a lab facility. The
build-out of the facility is expected to be completed in Q2 2019 and will be able to produce 2,200kg of
medical cannabis annually.

Brooklyn, NY dispensary
T I'n the first quarter of 2018, the Company executed th
Brooklyn, NY. The location is situated across from the Barclays Center and will be one of only three
di spensaries in the ci,wih®86mifioomssidemsopul ous borough

Additional dispensary keases signed
1 The Company is currently in the process of finalizing its second dispensary leaseat a location that is
expected to open in Q4 2018, with the remaining two locations to be slated for 2019.
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RECENT DEVELOPMENTS & 'y ?
OPERATIONAL HIGHLIGHTS IANnTthus

VERMONT

Cultivation facility upgrades
T FWRInc. ( i F WRIGiNg business as Grassroots Vemont ( @RV )recently completed significant

upgrades to its cultivation facility , specifically comprised of improvements to environmental controls in
vegetative drying rooms, upgrading lighting fixtures, and upgrading benching space. These upgrades
will aid in maximizing cultivation efficiencies, ultimately doubling production capacity and allowing for
up to 200kg of product annually.

1 The additions and improvements culminated with G R V Tfiist harvest from the newly upgraded
production space on April 20, 2018.

Additional dispensary lease signed
1 A second dispensary lease locatedin Williston, VT, has been executed and is pending state approval of

the location.



