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In this Annual Report on Form 10-K, “we,” “our,” “us,” “Tilray,” and the “Company” refer to Tilray Brands, Inc. and, where appropriate, its consolidated
subsidiaries. This report contains references to our trademarks and trade names and to trademarks and trade names belonging to other entities. Solely for
convenience, trademarks and trade names referred to in this report may appear without the ® or ™ symbols, but such references are not intended to
indicate, in any way, that their respective owners will not assert, to the fullest extent under applicable law, their rights thereto. We do not intend our use or
display of other companies’ trademarks or trade names to imply a relationship with, or endorsement or sponsorship of us by, any other companies.



PART 1

Cautionary Note Regarding Forward-Looking Statements

This Annual Report on Form 10-K for the fiscal year ended May 31, 2022 (the “Form 10-K”) contains forward-looking statements within the
meaning of the Private Securities Litigation Reform Act of 1995, relating to our business and financial outlook, which are based on our current beliefs,
assumptions, expectations, estimates, forecasts and projections about future events only as of the date of this Form 10-K, and are not statements of
historical fact. We make such forward-looking statements pursuant to the “safe harbor” provisions of the Private Securities Litigation Reform Act of
1995. These statements are often identified by the use of words such as “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intend,”
“may,” “plan,” “project,” “will,” “would” or the negative or plural of these words or similar expressions or variations. Forward-looking statements may
also include, among other things, our beliefs or expectations relating to our future performance, results of operations and financial condition; our strategic
initiatives, business strategy, supply chain, brand portfolio, product performance and expansion efforts; the COVID-19 pandemic,; current or future
macroeconomic trends; and future corporate acquisitions and strategic transactions. Such forward-looking statements and forward-looking information
are subject to a number of risks, uncertainties, assumptions and other factors that could cause actual results and the timing of certain events to differ
materially from future results expressed or implied by the forward-looking statements or forward-looking information. Factors that could cause or
contribute to such differences include, but are not limited to, those identified in this Form 10-K and those discussed in the sections titled “Risk Factor
Summary” set forth below, titled “Risk Factors” set forth in Part I, Item 1A of this Form 10-K, and titled “Managements Discussion and Analysis of
Financial Condition and Results of Operation” set forth in Part II, Item 7 of this Form 10-K, and in our other SEC and Canadian public filings. Therefore,
these forward-looking statements are not guarantees or promises of our future performance and involve risks, uncertainties, estimates and assumptions that
are difficult to predict. As a result, our actual outcomes and results may differ materially from those expressed in these forward-looking statements. You
should not place undue reliance on any of these forward-looking statements. Further, any forward-looking statement speaks only as of the date hereof,
unless it is specifically otherwise stated to be made as of a different date. We undertake no obligation to further update any such statement, or the risk
factors described in Item 14 under the heading “Risk Factors,” to reflect new information, the occurrence of future events or circumstances or otherwise.

» e

Risk Factor Summary

Investing in our securities involves a high degree of risk. Below is a summary of material factors that make an investment in our securities
speculative or risky. Importantly, this summary does not address all of the risks that we face. Additional discussion of the risks summarized in this risk
factor summary, as well as other risks that we face, can be found under the heading “/tem 1A—Risk Factors” below.

*  We recently closed on an investment and certain transactions with HEXO Corp. (“HEXO”) and we face uncertainty with respect to our ability
to realize a return on our investment and achieve expected production efficiencies and cost savings in connection with the commercial
transactions with HEXO as well as the MedMen investment.

*  Our business is dependent upon regulatory approvals and licenses, ongoing compliance and reporting obligations, and timely renewals.

*  Government regulation is evolving, and unfavorable changes or lack of commercial legalization could impact our ability to carry on our
business as currently conducted and the potential expansion of our business.

*  Our production and processing facilities are integral to our business and adverse changes or developments affecting our facilities may have an
adverse impact on our business.

*  We face intense competition, and anticipate competition will increase, which could hurt our business.
*  Regulations constrain our ability to market and distribute our products in Canada.

*  United States regulations relating to hemp-derived CBD products are new and rapidly evolving, and changes may not develop in the
timeframe or manner most favorable to our business objectives.



Changes in consumer preferences or public attitudes about alcohol could decrease demand for our beverage alcohol products.

SweetWater and Breckenridge each face substantial competition in the beer industry and the broader market for alcoholic beverage products
which could impact our business and financial results.

We have a limited operating history and a history of net losses, and we may not achieve or maintain profitability in the future.

We are subject to litigation, arbitration and demands, which could result in significant liability and costs, and impact our resources and
reputation.

Our strategic alliances and other third-party business relationships may not achieve the intended beneficial impact and expose us to risks.

We may not be able to successfully identify and execute future acquisitions, dispositions or other equity transactions or to successfully
manage the impacts of such transactions on our operations.

We are subject to risks inherent in an agricultural business, including the risk of crop failure.

We depend on significant customers for a substantial portion of our revenue. If we fail to retain or expand our customer relationships or
significant customers reduce their purchases, our revenue could decline significantly.

Our products may be subject to recalls for a variety of reasons, which could require us to expend significant management and capital
resources.

Significant interruptions in our access to certain supply chains for key inputs such as raw materials, supplies, electricity, water and other
utilities may impair our operations.

Management may not be able to successfully establish and maintain effective internal controls over financial reporting.
The price of our common stock in public markets has experienced and may continue to experience severe volatility and fluctuations.
The volatility of our stock and the stockholder base may hinder or prevent us from engaging in beneficial corporate initiatives.

The terms of our outstanding warrants may limit our ability to raise additional equity capital or pursue acquisitions, which may impact
funding of our ongoing operations and cause significant dilution to existing stockholders.

We may not have the ability to raise the funds necessary to settle conversions of the convertible securities in cash or to repurchase the
convertible securities upon a fundamental change.

We are subject to other risks generally applicable to our industry and the conduct of our business.



Item 1. Business.
Our Vision and Purpose

Our vision is to build the leading global cannabis-lifestyle and consumer packaged goods company that is changing people’s lives for the better
— one person at a time — by inspiring and empowering a worldwide community to live their very best life, enhanced by moments of connection and
wellbeing. We are a purpose-driven company that, each and every day, seeks to be the most responsible, trusted and market leading cannabis consumer
products company in the world with a portfolio of innovative, high-quality and beloved brands that address the needs of the consumers, customers and
patients we serve.

Today, we are a leading global cannabis and consumer packaged goods company, with operations in Canada, the United States, Europe,
Australia and Latin America, that is pioneering the future of medical, wellness and adult-use cannabis cultivation, processing and distribution. As a
purpose-driven organization, we continuously explore ways to deliver on our values and commitments to serve all our key stakeholders, including our
stockholders, and seek to implement sustainable business practices.

Our Commitments and Values
We are committed to changing people’s lives for the better by investing in our products, our people and our planet as follows:

. We put people first. We are committed to significantly improving the lives of as many people as possible — whether it is meeting the needs of our
patients and consumers, building a best-in-class, diverse workforce that’s more representative of all people or giving back and supporting our
neighbors in the communities we call home. We are dedicated to helping people live their very best life.

. We lead by example. We are passionate about pioneering the future of medical, wellness and adult-use cannabis and hemp cultivation, processing
and distribution in a responsible manner. As a leading global cannabis company, we are committed to helping to establish industry standards that
continue to support the health and wellbeing of our employees, our patients and consumers and the communities we call home.

. We respect the earth. We are committed to ensuring that our actions and those of our employees have a positive impact on the environment around
us. We continue to identify and implement sustainable growing and business practices that provide efficiencies, cost reduction benefits, and lessen
our impact on the environment.

. We take responsibility to heart. We believe it is our responsibility to ensure the safety of our employees, patients, consumers and the worldwide
community. To that end, we are committed to providing access to legal, safe, high-quality cannabis products and to keeping cannabis out of the
hands of youth. Our partnerships and programs reflect our ongoing commitment to the safety of our worldwide communities through education,
responsible use and meaningful corporate citizenship.

In an emerging and constantly evolving industry, our values unite us, informing and inspiring the way we work with our employees, patients, consumers
and one another. The following core values serve as our compass in our strategic direction and decisions:

. We foster a culture of openness, inclusivity and belonging
. We continually set the bar higher for ourselves and are resilient and adaptive in the face of change
. We make choices rooted in the belief that transparency, integrity & accountability are at the core of all that we do
. We strive for excellence and are steadfast yet agile in the pursuit of our goals
Our Company

9 CLEN TSNS T RYY

Tilray Brands, Inc. (“Tilray”, “we”, “us”, “our” or the “Company”) is a global pioneer in cannabis, cultivation, production and distribution,
incorporated in the State of Delaware on January 24, 2018. On April 30, 2021, Tilray acquired all of the issued and outstanding common shares of Aphria
Inc. via a plan of arrangement (the “Arrangement”). The business combination brought together two highly complementary businesses to create a leading
cannabis-focused and consumer packaged goods company with one of the largest global geographic footprints in the industry. With a focus on
sustainability, our state-of-the-art greenhouses and cultivation operations, processing and distribution facilities make us one of the world’s leading fully-
integrated cannabis companies.



We were among the first companies to be permitted to cultivate and sell legal medical cannabis. Today, we supply high-quality medical
cannabis products to tens of thousands of patients in 20 countries spanning five continents through our global subsidiaries, and through agreements with
established pharmaceutical distributors.

We are a leader in the recreational adult-use market in Canada where we offer a broad-based portfolio of adult-use brands and products, and
continue to expand our portfolio to include new innovative cannabis products and formats. We maintain agreements to supply all Canadian provinces and
territories with our adult-use products for sale through their established retail distribution systems. We believe that our differentiated portfolio of brands,
which is designed to resonate with consumers in all categories, sets us apart from our competitors and is providing us with the ability to establish a leading
position in the adult-use market in Canada. Therefore, we are investing in brand building with our consumers, new product innovation, insights,
distribution, trade marketing and cannabis education to drive market share in the Canadian adult-use cannabis industry.

On July 12, 2022, we closed a strategic alliance with HEXO. Through this alliance, both companies are expected to achieve substantial cost
saving synergies and production efficiencies, with a target combined saving of $80 million within two years to be shared equally between the two
companies. Additionally, we acquired 100% of the remaining outstanding principal balance of $173.7 million of the secured convertible note issued by
HEXO to HT Investments MA LLC (“HTI”). The purchase price paid by Tilray Brands to HTI for the Amended Note was US$155 million, reflecting a
10.8% discount on the outstanding principal amount. The conversion price of the HEXO Note of CADS$0.40 per share, implies that, as of filing, Tilray
Brands would have the right to convert into approximately 48% of the outstanding common stock of HEXO (on a non-diluted basis). The purchase price
was satisfied, in part, by Tilray Brands’ issuance to HTI of a new $50 million convertible unsecured note (the “Tilray Convertible Note”) and
approximately 33.3 million shares in Class 2 common stock of Tilray Brands. The Tilray Convertible Note bears interest at a rate of 4.00% per annum,
calculated and paid on a quarterly basis and matures on September 1, 2023. HEXO did not receive any proceeds as a result of Tilray Brands’ purchase of
the HEXO Note from HTI.

Through Fresh Hemp Foods Ltd. (“Manitoba Harvest”), we are also a leading hemp food manufacturer. Manitoba Harvest produces,
manufactures, markets and distributes a broad-based portfolio of hemp-based food products, as well as retail lifestyle goods which are sold in major
retailers across the U.S. and Canada.

We are a major player in the craft alcohol and beverage business through SW Brewing Company, LLC (“SweetWater”), the 10th largest craft
brewery in the United States according to the Brewers Association. Founded in 1997, SweetWater has broad consumer appeal and has established strong
distribution across the United States. From its state-of-the-art brewery in Atlanta, Georgia and Colorado, SweetWater produces a balanced variety of year-
round and seasonal specialty craft brews, under the SweetWater brands and recent additions, Green Flash and Alpine.

On December 7, 2021, the Company acquired all the membership interests in Double Diamond Distillery LLC (d/b/a Breckenridge Distillery).
Founded in 2008, Breckenridge Distillery started off as a small craft spirits brand in Breckenridge Colorado but has since grown its award-winning
bourbon whiskey collection and innovative craft spirits portfolio to be distributed in all 50 states in addition to owning two tasting rooms/retail shops, and a
world class restaurant.

Our experienced leadership team provides a strong foundation to accelerate our growth. Our management team is complemented by
experienced operators, cannabis industry experts, and extraction specialists, all of whom apply the latest scientific knowledge and technology to deliver
quality-controlled, rigorously tested cannabis products on a large scale.

Our Strategy and Outlook

As a leading global cannabis-lifestyle and consumer packaged goods company, we are setting the standard for brand development, product
quality, innovation and industrial scale cultivation for the production of cannabis grown in environmentally responsible conditions. We believe that we
possess the strategic footprint and operational scale necessary to compete more effectively in today’s consolidating cannabis market with a strong, flexible
balance sheet, strong cash balance, and access to capital, which we believe gives us the ability to accelerate growth and deliver long-term sustainable value
for stockholders.

Our overall strategy is to leverage this scale and footprint, together with our expertise and capabilities to drive market share, achieve industry-
leading, profitable growth and build sustainable, long-term shareholder value in each of the four pillars of our business — medical cannabis, adult-use
cannabis, beverage alcohol and wellness. In order to ensure long-term sustainable growth, we continue to focus on leveraging consumer insights, drive
category



management leadership and assess growth opportunities, including the introduction of our product into new geographies, new innovation and strategic
partnerships. In addition, we are relentlessly focused on managing our cost of goods and expenses in order to maintain our strong financial position.

To achieve our vision of building the leading global cannabis-lifestyle and consumer packaged goods company that is changing people’s lives

for the better — one person at a time — by inspiring and empowering the worldwide community to live their very best life, we will focus on the following

strategies:

Build global brands that lead, legitimize and define the future within each of our pillars. As the markets where cannabis is legal today
continue to grow and develop and as cannabis legalizes in more countries around the world, we see unique opportunities to introduce,
market and distribute our broad portfolio of differentiated brands, that will appeal to a diverse base of patients and consumers. We believe
we are well positioned to develop leading global brands and drive sustainable growth.

Develop innovative products and form factors that change the way the world consumes cannabis. Across our pillars, we plan to
continue to develop innovative products that possess the most consumer demand and are truly differentiated from our competitors, while
optimizing our production capabilities. We will continue to invest in innovation in order to continue to provide our patients and
consumers with a differentiated portfolio of products that exceeds their expectations and meets their needs.

Grow and leverage our investment in craft beer, spirits and hemp-based food. Within the U.S., our strategic acquisitions of our
beverage alcohol are the cornerstone of our longer-term U.S. strategy and an important step towards achieving our vision to change
people's lives for the better by inspiring and empowering the worldwide community to live their very best life. In addition to acquiring
strong brands and profitable businesses, our strategic investments in beverage alcohol and food in the U.S. provides us with a platform
and infrastructure within the U.S. to enable us to access the U.S. market more quickly in the event of federal legalization. In advance of
federal legalization, we are focused on leading the craft beer segment, including growing our SweetWater, Alpine and Green Flash brands
by expanding our distribution footprint into new territories, focusing on new product development and innovation that delights our
consumers and building brand awareness of, and equity in, our existing adult-use cannabis brands in the U.S. ahead of federal legalization
of cannabis by leveraging the SweetWater manufacturing and distribution infrastructure. We have also diversified our presence in the
beverage alcohol space through the purchase of Breckenridge, known for its award-winning bourbon whiskey collection and innovative
craft spirits portfolio. We seek to drive growth in our Manitoba Harvest brand and other hemp-based food and ingredients products by
leveraging our consumer insights and consumer marketing activities, new product development as well as educating the consumer on the
benefits from hemp-based foods. In the event of federal legalization in the U.S., we expect to be well-positioned to compete in the U.S.
cannabis market given our existing strong brands and distribution system in addition to our track record of growth in consumer-packaged
goods and cannabis products.

Expand the availability of pure, precise, and predictable medical cannabis products for patients around the world. Since 2014, we
have seen an increase in the demand for medical cannabis from both patients, doctors and governments in conjunction with a shift in the
medical community, which is increasingly recognizing medical cannabis as a viable option for the treatment of patients suffering from a
variety of health conditions. We area focused on driving accessibility to high-quality medical cannabis that is accessible to all.
Internationally, we have made significant investments in our operations within Europe and we are well-positioned to pursue international
growth opportunities with our strong medical cannabis brands, distribution network in Germany with CC Pharma, and end-to-end
European Union Good Manufacturing Practices (“EU-GMP”) supply chain, which includes EU-GMP production facilities in Portugal
and Germany. We intend to continue to maximize the utilization of our existing assets and investments in connection with the
development and execution of our international growth plans, while leveraging our cannabis expertise and well-established medical
brands. Through our well positioned cultivation facilities in Portugal and Germany, we intend to fuel the demand for our EU GMP
certified medical grade cannabis internationally. By building on this foundation, we strive to maintain our leadership position in the
international cannabis industry.

Leverage our operational scale providing low-cost, high quality production. We believe we have the operational scale necessary to
compete more effectively in today’s consolidating cannabis market. Our



state-of-the-art facilities are among the lowest cost production operations with the capabilities to produce a complete portfolio of form
factors and products, including flower, pre-roll, capsules, vapes, edibles and beverages. We also have a strong, flexible balance sheet,
cash balance and access to capital, which we believe will give us the ability to accelerate growth and deliver long-term sustainable value
for our stockholders.

Reportable Segments

Our business is primarily organized around our product categories, each of which have different target consumers, go-to-market strategies, and
margins. This enables us to track and measure our success and build processes for repeatable success in each of these categories. As a result, we have
defined our reporting segments on a product category basis, as this aligns with how our Chief Operating Decision Maker (“CODM”) manages our business,
including resource allocation and performance assessment. We report our operating results in four reportable segments:

. Cannabis business — Cultivation, production, distribution and sale of both medical and adult-use cannabis products
. Distribution business — Purchase and resale of pharmaceutical and wellness products

. Beverage alcohol business — Production, marketing and sale of beverage alcohol products

. Wellness business — Production, marketing and distribution of hemp-based food and other wellness products

Revenue in these four reportable business segments, and the year over year comparison, is as follows:

Year Ended % of Year Ended % of Year Ended % of
May 31, Total May 31, Total May 31, Total

(in thousands of United States dollars) 2022 revenue 2021 revenue 2020 revenue
Cannabis business $ 300,891 43% $ 264,334 46% $§ 153477 36%
Distribution business 259,747 37% 277,300 48% 275,430 64%
Beverage alcohol business 74,959 11% 29,661 5% — 0%
Wellness business 59,611 9% 5,794 1% — 0%
Total revenue $ 695,208 100% $ 577,089 100% $ 428,907 100%
Excise taxes (66,836)  (10%) (64,004)  (11%) (23,581) (5%
Net revenue $ 628,372 $ 513,085 $ 405,326

Revenue from our cannabis operations from the following sales channel and the year over year comparison is as follows:

Revenue by cannabis sales channel

Year Ended % of Year Ended % of Year Ended % of
May 31, Total May 31, Total May 31, Total

Cannabis revenue by market 2022 revenue 2021 revenue 2020 revenue
Revenue from medical cannabis products $ 30,599 10% $ 25,539 10% $ 28,685 19%
Revenue from adult-use cannabis products 209,501 70% 222,930 84% 112,207 73%
Revenue from wholesale cannabis products 6,904 2% 6,615 3% 12,585 8%
Revenue from international cannabis products 53,887 18% 9,250 3% — 0%
Total cannabis revenue by market 300,891 100% 264,334 100% 153,477 100%
Excise taxes (63,369) D)% (62,942) (24)% (23,581) (15)%
Cannabis net revenue $ 237,522 $ 201,392 $ 129,896

Our Brands and Products

Our brand and product strategy centers on developing a broad portfolio of differentiated brands and products designed to appeal to diverse
groups of patients and consumers. Our brand and product activities are designed to comply with all local regulations and requirements, including applicable
labelling and marketing restrictions.



Our Medical Cannabis Brands

Tilray Medical is dedicated to transforming lives and fostering dignity for patients in need through safe and reliable access to a global portfolio
of medical cannabis brands, including Tilray, Aphria, Broken Coast, and Symbios. Tilray grew from being one of the first companies to become an
approved licensed producer of medical cannabis in Canada to building the first GMP-certified cannabis production facilities in Europe, first in Portugal and
later in Germany. Today, Tilray Medical is one of the largest suppliers of medical cannabis brands to patients, physicians, hospitals, pharmacies,
researchers, and governments, in 21 countries and across five continents. Our medical cannabis brands consist of:

. Tilray - The Tilray brand is a global medical cannabis brand designed for prescribers and patients in the global medical market by offering a wide
range of high-quality, pharmaceutical-grade medical cannabis and cannabinoid-based products. We believe patients and prescribers choose the
Tilray brand because of our rigorous quality standards and the brand is a trusted, scientific based brand known for its pure, precise and predictable
medical-grade products.

. Aphria - Since 2014, the Aphria brand is a leading, trusted choice for Canadian patients seeking high quality pharmaceutical-grade medical
cannabis. Today, the Aphria brand continues to be a leading brand in Canada and, we will continue to leverage its market leadership as we develop
our medical cannabis markets internationally under the Aphria brand.

. Broken Coast - Medical cannabis products under the Broken Coast brand are grown in small batches in single-strain rooms, with a commitment to
product quality in order to meet our Canadian patient expectations.

. Symbios - Launched in 2021, Symbios is the newest medical brand developed to provide Canadian patients with a broader spectrum of formats and
unique cannabinoid ratios at a better price point while offering a full comprehensive assortment of products, including flower, oils, and pre-rolls.

We are committed to meeting the needs of our patients whether they are looking for more natural options for their medical needs, exploring
their options in wellness, or seeking alternatives in their lifestyle. Accessibility is a top priority for Tilray. We are committed to ensuring patients have
access to the medication they depend on through a strong supply chain and dedicated support through our dedicated patient care team. Our product lines
focus on active ingredients and standardized, well-defined preparation methods. We use formulations and delivery formats that are intended to allow for
consistent and measured dosing, and we test all our products for potency and purity. Each of our commercial products are developed with comprehensive
analysis and thorough documentation.

We take a scientific approach to our medical-use product development which we believe establishes credibility and trust in the medical
community. We produce products that are characterized by well-defined and reproducible cannabinoid and terpene content, formulated for stable
pharmacokinetic profiles, which are customizable in a variety of formulations. We continue to conduct extensive research and development activities and
develop and promote new products for medical use.

Our Adult-Use Cannabis Brands

We believe that our portfolio of brands, developed for consumers across broad demographics and targeted segments, remains unmatched in the
industry. With a focus on brand building, innovation, loyalty and conversion, we seek to drive growth with our differentiated portfolio of brands and
products, both in sales and market share across categories. The Company is investing capital and resources to establish a leadership position in the adult-
use market in Canada. These investments are focused on brand building with consumers, product innovation, distribution, trade marketing and cannabis
education. Our strategy is to develop a brand focused portfolio that resonates with consumers in all category segments.

We are positioned to grow our adult-use brand portfolio to specifically meet the needs and preferences of different consumer segments of the
adult-use cannabis market. We leverage our selection of strains to offer each consumer segment a different experience through its product and terpene
profiles, while also focusing on the value proposition for each of these segments as it relates to price, potency and product assortment.

Each brand is unique to a specific consumer segment and designed to meet the needs of these targeted segments, as described below. Our
portfolio of brands and products and our marketing activities have been carefully curated and structured to enable us to develop and promote our brands
and product lines in an effective and compliant



manner. We continue to develop additional brands and new products, such as edibles and beverages, with more innovative products in our pipeline. Our
brand portfolio consists of the following:

BINGO

The Batch

P’tite Pof

Dubon

Good Supply

Solei Sungrown Cannabis
(“Solei”)

Chowie Wowie

Canaca

RIFF

Broken Coast

Our Wellness Brands

ECONOMY BRANDS

BINGO is like a nice cold beer on a summer’s day. Our products hit the spot and gives consumers that little something
that lets them enjoy the moment.

It’s the everyday companion that keeps it light and simple.

A no-frills cannabis value brand focused on delivering quality cannabis flower and pre-rolls at competitive prices. The
Batch categorizes its product offering by potency rather than cultivar, allowing us to offer quality cannabis at prices that
beat the illicit market.

VALUE BRANDS

Inspired by Québécois culture, casse-crofite signage and your local dépanneur. Straightforward, functional, bold,
charming and iconic. Our traditional blue and red with a modern twist.

“The good stuft”, a vibrantly Québécois cannabis brand and champion of inspired, creative living. Dubon offers master-
crafted cannabis cultivars as whole flower and pre-rolls, exclusively available in Québec.
CORE BRANDS

Quality Bud, No B.S. Good Supply is brand that embraces the goodness of classic cannabis culture — it speaks your
language and reminds you of when you first fell in love with cannabis.

Solei is a brand designed to embrace the bright Moments in your day. Solei’s Moments-based products help to make
cannabis simple, approachable and welcoming.

An edibles’ brand bringing the ‘wow’ with perfectly crafted fusions of flavor offered in an array of reliably dosed
cannabis-infused chocolates and gummies in THC and CBD varieties.

A brand that proudly builds on its homegrown heritage with cannabis whole flower, pre-rolls, oil products and pure
cannabis vapes handcrafted by and for Canadian cannabis enthusiasts. Our plants are sourced in BC and expertly
cultivated in Ontario for homegrown, down-to-earth quality that’s enjoyed across Canada.
PREMIUM BRANDS
RIFF is not your conventional cannabis brand. It is a brand by creatives for creatives. An unconventional brand, fueled by
creativity and collaboration
PREMIUM + BRANDS

West Coast, Naturally. Broken Coast relies on small batch growing techniques / craft approach with a reputation for its
high-quality flower, aroma, bud composition, and heavy trichome appearance that delivers an incredible experience.

Our Tilray Wellness segment consists of the Manitoba Harvest business, which develops, manufactures, markets and distributes a diverse
portfolio of hemp-based food and wellness products under various brands, which include Manitoba Harvest, Hemp Yeah!, Hemp Bliss, Just Hemp Foods,

and Mighty Seed Hemp Co.

In the UK, we launched Pollen, a CBD lifestyle brand with a mix of CBD gummies and drink drops in three signature lines. Pollen brand is a
new age of CBD products, designed to fit seamlessly into a consumer’s daily routine.



Our Beverage Alcohol and Spirits Brands

In addition to acquiring strong brands and accretive businesses, our strategic acquisitions of our beverage alcohol are the cornerstone of our
longer-term U.S. strategy and an important step towards achieving our vision to change people's lives for the better by inspiring and empowering the
worldwide community to live their very best life. Our plan is to leverage the existing infrastructure to accelerate our entry into the U.S. ahead of federal
legalization of cannabis. Our beverage alcohol brands include:

. SweetWater — The 10th largest craft brewery in the United States according to the Brewers Association has created an award-winning lineup of year-
round, seasonal and specialty beers under a portfolio of brands closely aligned with a cannabis lifestyle, which include the flagship 420 alcoholic
beverage offerings, its RIFF Vodka sodas and Oasis® hard seltzers. We believe the SweetWater product offerings, including the 420 Strain series of
products, resonate as a cannabis lifestyle brand. SweetWater’s various 420 strains of craft brews use plant-based terpenes and natural hemp flavors
that, when combined with select hops, emulate the flavors and aromas of popular cannabis strains to appeal to a loyal consumer base.

. Breckenridge Distillery — A highly sought-after and award-winning brand widely known for its blended bourbon whiskey and its collection of
artisanal spirits including vodka and gin that brings to life the best that Colorado has to offer. Among other accolades, Breckenridge’s blended
bourbon whiskey is a 4x winner of Best American Blended Whiskey from the World Whiskies Awards. Breckenridge was also awarded the
prestigious Icons of Whisky award for Brand Innovator of the Year by Whisky Magazine.

. Alpine Beer Company — an award-winning craft brand founded in 1999, and is rated a top 50 brand in the United States with highly-rated favorites
including Nelson IPA and Duet [PA.

. Green Flash — an award-winning, independently owned and operated craft brand founded in 2002 to bring fresh ideas and a sense of adventure to
craft beer. Green Flash delivers an eclectic lineup of specialty craft beers and distributes them throughout California.

Our Operations

Through the investment in building and scaling state-of-the-art facilities, we believe that we maintain one of the highest-quality, lowest cost
cannabis production operations in Canada, with the scale and distribution network that differentiates us from our competitors in the industry. We also made
significant investments in our operations within Europe and we are well-positioned to pursue international growth opportunities with our strong medical
cannabis brands, distribution network in Germany, and end-to-end European Union Good Manufacturing Practices (“EU-GMP”) supply chain, which
includes EU-GMP production facilities in Portugal and Germany. We seek to continue to invest in the expansion of our global supply chain to address the
unmet needs of patients around the world.

We currently maintain key international operations in Portugal, Germany, Italy, United Kingdom, France, Australia, New Zealand, Colombia
and Argentina as well as strategic relationships in Israel, Denmark and Poland. In establishing our international footprint, we sought to create operational
hubs in those continents where we identified the biggest opportunities for growth and designed our operations to ensure consistent, high-quality supply of
cannabis products as well as a distribution network. While these markets are still at various stages of development, and the regulatory environment around
them is either newly formed or still being formed, we are uniquely positioned to bring the knowledge and expertise gained in Canada and leverage our
operational footprint in order to generate profitable growth in these geographies.

In beverage alcohol, we have state-of-the-art breweries in Atlanta, Georgia and Fort Collins, Colorado from which SweetWater produces a
balanced variety of year-round and seasonal specialty craft brews under the SweetWater, Alpine and Green Flash brands as well as Breckenridge Distillery,
the world’s highest distillery, located in Breckenridge, Colorado.

Lastly, in Wellness, we own two BRC accredited facilities located in Manitoba, Canada that are dedicated to hemp processing and packaging
Manitoba Harvest, Just Hemp Foods, and Hemp Yeah! products including hulled hemp seeds, hemp oil, and hemp protein.
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Distribution
Canadian Adult-use Market

Under the Canadian legislative regime, provincial, territorial and municipal governments have the authority to prescribe regulations regarding
retail and distribution of adult-use cannabis. As such, the distribution model for adult-use cannabis is prescribed by provincial regulations and differs from
province to province. Some provinces utilize government run retailers, while others utilize government-licensed private retailers, and some a combination
of the two. All of our adult-use sales are conducted according to the applicable provincial and territorial legislation and through applicable local agencies.

Through our subsidiaries, Aphria and High Park Holdings Ltd. (“High Park”), we maintain supply agreements for adult-use cannabis with all
the provinces and territories in Canada.

Tilray is party to a distribution agreement with Great North Distributors to provide sales force and wholesale/retail channel expertise required
to efficiently distribute our adult-use products through each of the provincial/territorial cannabis control agencies, excluding Quebec. We also engage Rose
LifeSciences Ltd. as our sale agent exclusively for the Province of Quebec, representing our entire brand portfolio.

Canadian Medical Market

In Canada, Tilray Medical operates a direct to patient distribution model and online platform for patients to effectively and efficiently manage
the process of registering and ordering medical products from Tilray Medical’s full portfolio of medical brands including Tilray, Aphria, Broken Coast and
Symbios.

International Medical Markets

Tilray Medical currently offers broad access to medical cannabis products in legal medical markets across Europe, Australia, and Latin America.
Our global portfolio of medical cannabis products includes high-quality and GMP-certified flower, oils, vapes, edibles, and topicals. Through our various
subsidiaries and partnerships with distributors, our medical products are available to patients in 21 countries on 5 continents, which include the following
international distribution channels:

. CC Pharma, our wholly-owned subsidiary, is a leading importer and distributor of pharmaceuticals for the German market and we are leveraging its
distribution network in Germany for medical cannabis.

. Our products are also distributed by multiple wholesalers and directly to pharmacies in Germany. As a result, we are able to fulfill prescriptions for
our medical cannabis products throughout Germany.

. We import and distribute compliant medical cannabis products into other international markets, including Italy, Israel, France, Switzerland, United
Kingdom, Portugal, Croatia, Malta, Ireland and Luxembourg.

. In Argentina, ABP, S.A., our wholly-owned subsidiary, distributes medical cannabis throughout Argentina under the Argentinian “Compassionate
Use” national law, which allows patients with refractory epilepsy, holding a medical prescription from a neurologist, to apply for special access to
imported medical cannabis products.

. We recently received approval for our regulatory submission in Poland and we expect to start importing Tilray branded and white label products
into Poland in September 2022.
Wholesale

In Canada, we are authorized to sell wholesale bulk and finished cannabis products to other licensees under the Cannabis Regulations. The bulk
wholesale sales and distribution channel requires minimal selling, administrative, and fulfillment costs. Our focus on the right strain assortment, quality of
flower, extraction capabilities and processing, enables us to drive wholesale channel opportunities for revenue growth.

Changes in the Canadian market continue to result in more competitors moving towards an asset light model through the rationalization of
cultivation facilities. As this transition occurs, the Company anticipates demand for its saleable flower to increase, providing new opportunities in the
wholesale channel.
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We also intend to expand our capabilities outside of saleable flower, as our quality of extraction processes continue to grow into new categories
including the latest in cannabis 3.0 products. We plan to be selective in choosing partners, with the intent to secure supply agreements to further optimize
and drive efficiency within our supply chain and operations. While we intend to pursue wholesale sales channels as part of our growth strategies in
Canada, these sales will continue to be used to aid in balancing inventory levels.

Wellness Sales and Distribution

Our wellness sales consist of hemp seed and other hemp-based food products, which are sold to retailers, wholesalers, and direct to consumers.
We are a leading provider of hemp seeds and related food products that are sold in over 17,000 retail locations in the United States and Canada and
available globally in 19 countries.

Beverage Alcohol Sales and Distribution

In the U.S., our craft beer, including SweetWater, Alpine and Green Flash, are distributed under a three-tier model utilized for beverage alcohol.
Distribution points include approximately 29,000 off-premises retail locations ranging from independent bottle shops to national chains. SweetWater’s
significant on-premises business allows consumers to enjoy its varietals in more than 10,000 restaurants and bars. Further, in addition to its traditional
distribution footprint, SweetWater Elevated HAZY IPA is served on all Delta Air Lines flights nationwide plus internationally, totaling more than 50
countries across six continents which have served to extend SweetWater’s brand reach on both a national and international level. The Company
supplements this distribution with Delta Air Lines through a kiosk in Atlanta’s Hartsfield-Jackson Airport and secured access to distribute through an on-
premises location at the Denver International Airport. SweetWater is also available in Canada through limited distribution within Ontario and Quebec. In
addition, our craft spirit brands from Breckenridge are distributed in all 50-states, and in two on-premises tasting and retail store locations. Breckenridge is
also distributed in 8 different countries, including Canada, Germany, UK, Hong Kong, Macau, Australia, New Zealand, and Singapore, with the intention
of further expanding our international distribution.

Regulatory Environment
Canadian Medical and Adult-Use

Medical and adult-use cannabis in Canada is regulated under the federal Cannabis Act (Canada) (the “Cannabis Act”) and the Cannabis
Regulations (“CR”) promulgated under the Cannabis Act. Both the Cannabis Act and CR came into force in October 2018, superseding earlier legislation
that only permitted commercial distribution and home cultivation of medical cannabis. The following are the highlights of the current federal legislation:

. a federal license is required for companies to cultivate, process and sell cannabis for medical or non-medical purposes. Health Canada, a federal
government entity, is the oversight and regulatory body for cannabis licenses in Canada;

. allows individuals to purchase, possess and cultivate limited amounts of cannabis for medical purposes and, for individuals over the age of 18
years, for adult-use recreational purposes;

. enables the provinces and territories to regulate other aspects associated with recreational adult-use. In particular, each province or territory may
adopt its own laws governing the distribution, sale and consumption of cannabis and cannabis accessory products, and those laws may set lower
maximum permitted quantities for individuals and higher age requirements;

. promotion, packaging and labelling of cannabis is strictly regulated. For example, promotion is largely restricted to the place of sale and age-gated
environments (i.e., environments with verification measures in place to restrict access to persons of legal age). Promotions that appeal to underage
individuals are prohibited;

. since the current federal regime came into force on October 17, 2018, certain classes of cannabis, including dried cannabis and oils, have been
permitted for sale into the medical and adult-use markets;

. following amendments to the CR that came into force on October 17, 2019 (often referred to as Cannabis 2.0 regulations), other non-combustible
form-factors, including edibles, topicals, and extracts (both ingested and inhaled), are permitted in the medical and adult-use markets;

. export is restricted to medical cannabis, cannabis for scientific purposes, and industrial hemp; and
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. sale of medical cannabis occurs on a direct-to-patient basis from a federally licensed provider, while sale of adult-use cannabis occurs through
retail-distribution models established by provincial and territorial governments.

All provincial and territorial governments have, to varying degrees, enacted regulatory regimes for the distribution and sale of recreational
adult-use cannabis within their jurisdiction, including minimum age requirements. The retail-distribution models for adult-use cannabis varies nationwide:

. Quebec, New Brunswick, Nova Scotia and Prince Edward Island adopted a government-run model for retail and distribution;

. Ontario, British Columbia, Alberta, and Newfoundland and Labrador adopted a hybrid model with some aspects, including distribution and online
retail being government-run while allowing for private licensed retail stores;

. Manitoba and Saskatchewan adopted a private model, with privately-run retail stores and online sales, with distribution in Manitoba managed by
the provincial government;

. the three northern territories of Yukon, Northwest Territories and Nunavut adopted a model that mirrors their government-run liquor distribution
model.

In addition, the cannabis industry is subject to substantial federal and provincial excise taxes. Excise taxes may be increased in the future by the
federal or any provincial government or both.

United States Regulation of Hemp-Based CBD

Hemp products are subject to state and federal regulation in respect to the production, distribution and sale of products intended for human
ingestion or topical application. Hemp is categorized as Cannabis sativa L., a subspecies of the cannabis genus. Numerous unique, chemical compounds are
extractable from Hemp, including CBD. Hemp, as defined in the Agriculture Improvement Act of 2018 (the “2018 Farm Bill”), is distinguishable from
marijuana, which also comes from the Cannabis sativa L. subspecies, by its absence of more than trace amounts (0.3% or less) of the psychoactive
compound THC.

The 2018 Farm Bill preserves the authority and jurisdiction of the Food and Drug Administration (the “FDA”), under the Food Drug &
Cosmetic Act (the “FD&C Act”), to regulate the manufacture, marketing, and sale of food, drugs, dietary supplements, and cosmetics, including products
that contain Hemp extracts and derivatives, such as CBD. As a result, the FD&C Act will continue to apply to Hemp-derived food, drugs, dietary
supplements, cosmetics, and devices introduced, or prepared for introduction, into interstate commerce. As a producer and marketer of Hemp-derived
products, the Company must comply with the FDA regulations applicable to manufacturing and marketing of certain products, including food, dietary
supplements, and cosmetics.

As a result of the 2018 Farm Bill, federal law dictates that CBD derived from Hemp is not a controlled substance; however, CBD derived from
Hemp may still be considered a controlled substance under applicable state law. Individual states take varying approaches to regulating the production and
sale of Hemp and Hemp-derived CBD. Some states explicitly authorize and regulate the production and sale of Hemp-derived CBD or otherwise provide
legal protection for authorized individuals to engage in commercial Hemp activities. Other states, however, maintain drug laws that do not distinguish
between marijuana and Hemp and/or Hemp-derived CBD which results in Hemp being classified as a controlled substance under certain state laws.

European Union Medical Use

While each country in the European Union (“EU”) has its own laws and regulations, many common practices are being adopted relative to the
developing and growing medical cannabis market. For example, to ensure quality and safe products for patients, many EU countries only permit the import
and sale of medical cannabis from EU-GMP certified manufacturers.

The EU requires adherence to EU-GMP standards for the manufacture of active substances and medicinal products, including cannabis
products. The EU system for certification of GMP allows a Competent Authority of any EU member state to conduct inspections of manufacturing sites
and, if the strict EU-GMP standards are met, to issue a certificate of EU-GMP compliance that is also accepted in other EU member countries.
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Craft Brewing in the United States

The alcoholic beverage industry in the United States is regulated by federal, state and local governments. These regulations govern the
production, sale and distribution of alcoholic beverages, including permitting, licensing, marketing and advertising. To operate their production facilities,
SweetWater and Breckenridge must obtain and maintain numerous permits, licenses and approvals from various governmental agencies, including but not
limited to, the Alcohol and Tobacco Tax and Trade Bureau (the “TTB”), the FDA, state alcohol regulatory agencies and state and federal environmental
agencies. Our brewery operations are subject to audit and inspection by the TTB at any time.

In addition, the alcohol industry is subject to substantial federal and state excise taxes. Excise taxes may be increased in the future by the
federal government or any state government or both. In the past, increases in excise taxes on alcoholic beverages have been considered in connection with
various governmental budget-balancing or funding proposals.

Environmental Regulation

Our cannabis, brewing and spirits operations are subject to a variety of federal, state and local environmental laws and regulations and local
permitting requirements and agreements regarding, among other things, the maintenance of air and water quality standards and land reclamation. They also
set forth limitations on the generation, transportation, storage and disposal of hazardous waste. In addition, any new products introduced by us are subject
to a comprehensive environmental assessment by an independent third-party expert, including an assessment of how such products may create
environmental risks.

While we have no reason to believe the operation of our facilities violates any such regulation or requirement, including the Clean Air Act, the
Clean Water Act and the Resource Conservation and Recovery Act, environmental regulation is evolving in a manner which may require stricter standards
and enforcement, increased fines and penalties for non-compliance, more stringent environmental assessments of proposed projects and a heightened
degree of responsibility for companies and their officers, directors and employees. If a violation were to occur, or if environmental regulations were to
become more stringent in the future, we could be adversely affected.

Competitive Conditions
Cannabis Market

We continue to face intense competition from the illicit market as well as other companies, some of which may have longer operating histories
and more financial resources and manufacturing and marketing experience. With potential consolidation in the cannabis industry, we could face increased
competition by larger and better financed competitors.

Growers of cannabis and retailers operating in the illicit market continue to hold significant market share in Canada and are effectively
competitors to our business. Illicit market participants divert customers away through product offering, price point, anonymity and convenience.

Outdoor cultivation also significantly reduces the barrier to entry by reducing the start-up capital required for new entrants in the cannabis
industry. It may also ultimately lower prices as capital expenditure requirements related to growing outside are typically much lower than those associated
with indoor growing. Further, the licensed outdoor cultivation capacity is extremely large. While outdoor cultivation is almost exclusively extraction grade,
its presence in the market will have a negative effect on pricing of extraction grade wholesale cannabis.

As of July 22, 2022, Health Canada has issued approximately 870 active licenses to cannabis cultivators, processors and sellers. Health Canada
licenses are limited to individual properties. As such, if a licensed producer seeks to commence production at a new site, it must apply to Health Canada for
a new license. As of May 31, 2022, roughly 3,000 authorized retail cannabis stores have opened across Canada. As demand for legal cannabis increases and
the number of authorized retail distribution points increases, we believe new competitors are likely to enter the Canadian cannabis market. Nevertheless, we
believe our brand recognition combined with the quality, consistency, and variety of cannabis products we offer will allow us to maintain a prominent
position in the Canadian adult use and medical markets.
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Competition is also based on product innovation, product quality, price, brand recognition and loyalty, effectiveness of marketing and
promotional activity, the ability to identify and satisfy consumer preferences, as well as convenience and service.

Internationally, cannabis companies are limited to those countries which have legalized aspects of the cultivation, distribution, sale or use of
cannabis. We focused on developing assets in certain strategic international jurisdictions, which maintain legalized aspects of the cannabis business. We
possess operational hubs in continents with significant growth opportunities and the production capability and distribution network to distribute such
products throughout the region served by each hub. The barrier to entry for competitors in these jurisdictions is significantly influenced by the national
regulatory landscape with respect to cannabis and the economic climate subsisting in each region.

We expect more countries to pass regulation allowing for the use of medical and/or recreational cannabis. While expansion of the global
cannabis market will provide more opportunities to grow our international business, we also expect to experience increased global competition.

Craft Brewing and Craft Distillery Markets

Through SweetWater and Breckenridge, we compete in the craft brewing and distillery markets, respectively, as well as in the much larger
alcohol beverage market, which encompasses domestic and imported beers, flavored alcohol beverages, spirits, wine, hard ciders and hard seltzers. With
the proliferation of participants and offerings in the wider alcohol beverage market and within the craft beer and craft spirits segments, we face significant
competition. There have also been numerous acquisitions and investments in craft brewers by larger breweries and private equity and other investors,
which further intensified competition within the craft beer market.

While the craft beer and craft spirits markets are highly competitive, we believe that we possess certain competitive advantages. Our unique
portfolio combines an award-winning lineup of craft beers and craft spirits with a unique portfolio of brands closely aligned with a cannabis lifestyle, and
supported by state-of-the-art breweries and distilleries and strong distribution across the United States. Additionally, as domestic breweries and distillery,
we maintain certain competitive advantages over imported beers and spirits, such as lower transportation costs, a lack of import charges and superior
product freshness.

Seasonality

SweetWater’s sales of craft beer and Breckenridge’s sales of craft spirits generally reflect a degree of seasonality, with comparatively higher
sales in the summer and the winter holiday season. Typically, the demand for cannabis and hemp-based products is fairly consistent throughout the calendar
year. Moreover, the impact of COVID-19 on customer behavior and access to our products may cause temporary seasonal fluctuations or changes to our
businesses. Therefore, the results for any particular quarter may not be indicative of the results to be achieved for the full year.

Employees and Human Capital Resources

As of May 31, 2022, we have approximately 1,800 employees worldwide. We consider relations with our employees to be good and have never
experienced work stoppages. Aside from Portugal, none of our employees are represented by labor unions or are subject to collective bargaining
agreements. As is common for most companies doing business in Portugal, we are subject to a government-mandated collective bargaining agreement
which grants employees nominal additional benefits beyond those required by the local labor code.

We are committed to establishing a leadership team and corporate culture that promotes inclusion and diversity as we continue to grow our
business and expand our footprint. Diversity and inclusion is a priority for our company, and we seek out talented people from a variety of backgrounds to
staff our teams in all our markets. Aligned with our mission and 