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Note
ASSETS

CURRENT:
Cash 1$                    

TOTAL CURRENT ASSETS 1                      

TOTAL ASSETS 1$                    

LIABILITIES AND STOCKHOLDERS' EQUITY

TOTAL LIABILITIES $             -

STOCKHOLDERS' EQUITY

Common stock 3 1                      

TOTAL STOCKHOLDERS' EQUITY 1                      

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY 1$                    

TILT HOLDINGS, INC.
CONDENSED INTERIM CONSOLIDATED STATEMENT OF FINANCIAL POSITION

(Unaudited - Expressed in U.S. Dollars)
AS AT SEPTERMBER 30, 2018

See accompanying notes to condensed interim consolidated financial statements.
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Three months From
ended inception to 

REVENUE $             - $             -

EXPENSES     -     -

NET INCOME (LOSS) $             - $              -

NET INCOME (LOSS) PER SHARE $             - $             -

September 30, 2018

TILT HOLDINGS, INC.
CONDENSED INTERIM CONSOLIDATED STATEMENTS OF OPERATIONS 

FOR THE THREE MONTHS ENDED SEPTEMBER 30, 2018 AND 
FOR THE PERIOD FROM INCEPTION TO SEPTEMBER 30, 2018  

(Unaudited - Expressed in U.S. Dollars)

 See accompanying notes to condensed interim consolidated financial statements.
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Additional 
Shares of Common Paid-in Stockholders' 

Common Stock Stock Capital Equity

Balance - June 22, 2018 (Inception)               - $             - $             - $             -

Issuance of common stock 100                      1                              - 1                          

Balance - September 30, 2018 100                      1$                            - 1$                        

TILT HOLDINGS, INC.
CONDENSED INTERIM CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS' EQUITY

(Unaudited - Expressed in U.S. Dollars)
FOR THE PERIOD FROM INCEPTION TO SEPTEMBER 30, 2018  

See accompanying notes to condensed interim consolidated financial statements.
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Cash flows from operating activities:
Net income (loss) $             -

Net cash flows from operating activities       -

Cash flows from financing activities:

Proceeds from issuance of common stock 1                        

Net cash provided by financing activities 1                        

Net increase in cash 1                        

   Cash, beginning of period     -

   Cash, end of period 1$                      

TILT HOLDINGS, INC.
CONDENSED INTERIM CONSOLIDATED STATEMENT OF CASH FLOWS

FOR THE PERIOD FROM INCEPTION TO SEPTEMBER 30, 2018  
(Unaudited - Expressed in U.S. Dollars)

See accompanying notes to condensed interim consolidated financial statements.
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NOTE 1 - Principal Business Activity and Summary of Significant Accounting Policies 
 

Nature of Operations: 
 
TILT Holdings, Inc. (“TILT”) and its wholly owned subsidiary TILT Holdings US, Inc. 
(collectively the “Company”) were formed under the laws of the State of Nevada on 
June 22, 2018 (“inception date”) in anticipation with the proposed merger described 
below. TILT’s head office is located at 1385 Cambridge Street, Cambridge MA 02138. 
TILT is planned to be a vertically integrated technology and infrastructure platform 
delivering a range of products and services across the cannabis industry. The 
Company has a December 31 year-end. Upon completion of the Business 
Combination described below, TILT will operate production facilities in multiple 
markets across the US and internationally, delivering genetically researched cannabis 
products through vertically integrated operations, largely through the wholesale market 
in partnership with retail operators. The Company will also provide a suite of software 
and services to these same retail partners, helping them connect with retail customers 
with knowledge based promotional activities. 
 
Baker Technologies Inc. (“Baker”), Briteside Holdings, LLC (“Briteside”), Sea Hunter 
Therapeutics, LLC (“Sea Hunter”), Santé Veritas Holdings Inc. (“SVT”), and 1167411 
B.C. Ltd. (“Finco”) have entered into a Business Combination Agreement dated July 
9, 2018 (the “Agreement”), pursuant to which Baker, Briteside, Sea Hunter and SVT 
have agreed to combine their respective businesses (the “Business Combination”) 
under TILT. The transaction was completed in phases as detailed further in Note 3 - 
Subsequent Events. 
  
Basis of Accounting and Presentation: 

 
 The condensed interim consolidated financial statements for the three months ended 

September 30, 2018 and for the period from inception date to September 30, 2018 
have been prepared in accordance with IAS 34 - Interim Financial Reporting. These 
condensed interim consolidated financial statements were approved by the Board of 
Directors and authorized for issue by the Board of Directors on December 7, 2018. 

 
Functional Currency: 
 

 The functional currency of the Company and its affiliates’ is the United States (“U.S.”) 
dollar, as determined by the primary environment in which the Company operates. 
These condensed interim consolidated financial statements are presented in U.S. 
dollars. All references to “C$” refer to Canadian dollars. 

 
Basis of Measurement: 
 
The condensed interim consolidated financial statements have been prepared under 
the historical cost convention. Historical cost is generally based upon the fair value of 
the consideration given in exchange for assets. 
 
 
 
 
 



TILT HOLDINGS, INC.  
 

NOTES TO THE CONDENSED INTERIM CONSOLIDATED FINANCIAL STATEMENTS 
(Unaudited - Expressed in U.S. Dollars) 

 
 

-6- 

NOTE 1 - Principal Business Activity and Summary of Significant Accounting Policies      
(Continued) 

 
Basis of Consolidation: 
 
The accounts of the consolidated subsidiary are prepared for the same reporting 
period as the parent company, using consistent accounting policies. Intercompany 
transactions and balances are eliminated.  

  
Financial Instruments: 
 
Financial Assets 
 
IFRS uses a single approach to determine whether a financial asset is classified and 
measured at amortized cost or at fair value. The classification and measurement of 
financial assets is based on the Company’s business models for managing its financial 
assets and whether the contractual cash flows represent solely payments of principal 
and interest (“SPPI”). Financial assets are initially measured at fair value and are 
subsequently measured at either (i) amortized cost; (ii) fair value through other 
comprehensive income, or (iii) at fair value through profit or loss. 
 
• Amortized cost  

 
Financial assets classified and measured at amortized cost are those assets that 
are held within a business model whose objective is to hold financial assets in 
order to collect contractual cash flows, and the contractual terms of the financial 
asset give rise to cash flows that are SPPI. Financial assets classified at amortized 
cost are measured using the effective interest method. 

 
• Fair value through other comprehensive income (“FVTOCI”) 

 
Financial assets classified and measured at FVTOCI are those assets that are held 
within a business model whose objective is achieved by both collecting contractual 
cash flows and selling financial assets, and the contractual terms of the financial 
asset give rise to cash flows that are SPPI. This classification includes certain 
equity instruments where IFRS allows an entity to make an irrevocable election to 
classify the equity instruments, on an instrument-by-instrument basis, that would 
otherwise be measured at FVTPL to present subsequent changes in FVTOCI. 

 
• Fair value through profit or loss (“FVTPL”) 

 
Financial assets classified and measured at FVTPL are those assets that do not 
meet the criteria to be classified at amortized cost or at FVTOCI. This category 
includes debt instruments whose cash flow characteristics are not SPPI or are not 
held within a business model whose objective is either to collect contractual cash 
flows, or to both collect contractual cash flows and sell the financial asset. 
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NOTE 1 - Principal Business Activity and Summary of Significant Accounting Policies 
(Continued) 
 
Financial Instruments (Continued): 
 
Classification of Financial Instruments 
 
The following table summarizes the classification of the Company’s financial 
instruments: 

Classification 
Cash       Fair value through profit or loss 
 

Significant Accounting Judgments, Estimates and Assumptions: 
 
The preparation of the Company’s condensed interim consolidated financial 
statements requires management to make judgments, estimates, and assumptions 
about the carrying amounts of assets and liabilities that are not readily apparent from 
other sources. The estimates and associated assumptions are based on historical 
experience and other factors that are considered to be relevant. Actual results may 
differ from these estimates. The estimates and underlying assumptions are reviewed 
on an ongoing basis. Revisions to accounting estimates are recognized in the period 
in which the estimate is revised, if the revision affects only that period, or in the period 
of the revision and future periods, if the revision affects both current and future periods. 
There were no significant judgments, estimates and assumptions that significantly 
affected the amounts recognized in the condensed interim consolidated financial 
statements. 

 
New Standards, Interpretations and Amendments: 

 
IFRS 16 - Leases  
 

 In January 2016, the IASB issued IFRS 16 Leases. The objective of IFRS 16 is to 
recognize all leases on balance sheet for lessees. IFRS 16 requires lessees to 
recognize a "right of use" asset and a lease liability calculated using a prescribed 
methodology. The mandatory effective date of IFRS 16 is for annual periods beginning 
on or after January 1, 2019. IFRS 16 requires lessees to recognize assets and 
liabilities for substantially all leases on the balance sheet, as well as corresponding 
depreciation and interest expense. The Company will adopt IFRS 16 for the annual 
period beginning January 1, 2019. The Company expects IFRS 16 will result in the 
recognition of additional lease assets and liabilities on the balance sheet, a decrease 
in lease expense and a corresponding increase in depreciation and interest expense. 
The eventual application of this standards is not expected to have a significant impact 
on the Company’s existing accounting policies or financial statement presentation 

 
Fair Value Measurements: 
 
Fair value has been determined for measurement and/or disclosure purposes based 
on the following methods. The Company characterizes fair value inputs using a 
hierarchy that prioritizes inputs depending on the degree to which they are observable. 
The levels of the fair value hierarchy are as follows: 
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NOTE 1 - Principal Business Activity and Summary of Significant Accounting Policies 
(Continued) 
 
Fair Value Measurements (Continued): 
 
 Level 1 inputs are quoted prices (unadjusted) in active markets for identical assets 

and liabilities that the Company has the ability to access at the measurement date. 

 Level 2 inputs are inputs other than quoted prices included within Level 1 that are 
observable for the assets or liabilities, either directly or indirectly. 

 Level 3 inputs are unobservable inputs for the assets or liabilities. 
 
The level in the fair value hierarchy within which a fair value measurement in its entirety 
falls is based on the lowest level input that is significant to the fair value measurement 
in its entirety. 
 
The Company's financial instruments consist of cash. The Company measures its 
cash at fair value, classified as Level 1 as the valuation inputs are based on quoted 
prices in active markets for identical assets.  
 
 

NOTE 2 - Common Stock 
 

Authorized Share Capital  
 
The authorized share capital of the Company is comprised of the following: 
 
500,000,000 shares with a par value per share of $0.001 (“Common Stock”) of which 
400,000,000 are designated as Class A common stock and 100,000,000 are 
designated as Class B common stock. The holders of the Common Stock are entitled 
to one vote for each share of Common Stock. The Common Stock is not redeemable 
at the option of the holder thereof. 
 
Issued Share Capital  
 

 At September 30, 2018, there were 100 issued and outstanding fully paid Class A 
common shares. 

 
 

NOTE 3 - Subsequent Events  
 
Business Combination 
 
On November 21, 2018, SVT completed a previously announced business 
combination (Note 1) amongst Baker, Briteside, Sea Hunter and Finco, as amended 
on October 31, 2018. The Business Combination was effected by way of a court-
approved plan of arrangement (the “Plan of Arrangement”) under the Business 
Corporations Act (British Columbia) (the “BCBCA”). The resulting issuer of the 
Business Combination is TILT Holdings Inc., a British Columbia company (the 
“Resulting Issuer”). 
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NOTE 3- Subsequent Events (Continued) 
 

Business Combination (Continued) 
 
The Business Combination consisted of a series of transactions that resulted in the 
acquisition by TILT, a Nevada company continued into the laws of British Columbia as 
the Resulting Issuer, of all of the outstanding common shares of SVT, a Canadian 
federal company continued into the laws of British Columbia, previously listed for 
trading on the Canadian Securities Exchange under the symbol “SV”. 
 
Following the completion of the transactions contemplated by the Business 
Combination and the Plan of Arrangement, TILT became the direct parent entity of 
Baker, SVT, and Finco, and the indirect parent entity of Sea Hunter and Briteside, as 
well as a reporting issuer in all jurisdictions in which SVT was a reporting issuer, 
namely British Columbia, Alberta and Ontario, and its common shares, subject to any 
necessary stock exchange and regulatory approvals, will be listed for trading on the 
Canadian Securities Exchange under the symbol “TILT”. 
 
The Business Combination included the exchange of, amongst other things: (i) class 
A shares of the Resulting Issuer (the "Class A Shares") (which were held by former 
shareholders of Baker, former members of Briteside and Sea Hunter Holdings, LLC) 
for compressed shares of the Resulting Issuer (the “Compressed Shares”); (ii) share 
units of SVT for common shares of SVT (the “SVT Common Shares”); (iii) SVT 
Common Shares for common shares of the Resulting Issuer (the “Common Shares”); 
(iv) subscription receipts of Finco, for common shares of Finco (the “Finco Common 
Shares”); (v) Finco Common Shares for Common Shares; (vi) special shares of Finco 
for Compressed Shares; (vii) options of SVT for replacement options of the Resulting 
Issuer exercisable for Common Shares; (viii) options of the Resulting Issuer 
exercisable for Class A Shares for replacement options of the Resulting Issuer 
exercisable for Compressed Shares; and (ix) compensation options of Finco for 
compensation options of the Resulting Issuer. 
 
Former shareholders, members and security holders of Baker, Briteside and Sea 
Hunter received approximately 0.0148 of a Compressed Share for each Class A Share 
previously held. The terms of the Compressed Shares provide the holders with super 
voting rights and a right to convert the Compressed Shares into Common Shares, 
subject to certain limitations. The former holders of SVT Common Shares received 
approximately 0.1399 of a Common Share for each SVT Common Share previously 
held. Outstanding options and warrants of the parties will be adjusted in accordance 
with their terms to reflect the consideration described above. 
 
The initial accounting for the preceding transaction was incomplete at the time of 
authorizing the condensed interim consolidated financial statements. 
 
Capital Raise 
 
Pursuant to an agency agreement dated November 16, 2018 among TILT, SVT, Finco, 
Sea Hunter, Baker, Briteside, Canaccord Genuity Corp. and the rest of the syndicate 
(collectively, the “Agents”), Finco completed a private placement of 22,886,858 
subscription receipts of Finco (“Finco Subscription Receipt”) at a price of C$5.25 per 
Finco Subscription Receipt (the “Issue Price”) (the “Financing”) for aggregate gross 
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NOTE 3 - Subsequent Events (Continued) 
 
Capital Raise (Continued) 
 
proceeds of $120,156,004. As part of the Plan of Arrangement, each Finco 
Subscription Receipt automatically converted, without the payment of any further 
consideration, into one Finco Common Share and each Finco Common Share was 
exchanged for one Resulting Issuer Common Share. 
 
Finco also granted to the Agents compensation options (the “Compensation Options”) 
entitling the Agents to subscribe for that number of Finco Common Shares as is equal 
to 7% of the total number of Finco Subscription Receipts sold pursuant to the 
Financing. The Compensation Options are exercisable to acquire one Finco Common 
Share at the Issue Price for a period of two years from November 21, 2018. 
 
In addition to the Offering, Finco completed a concurrent non-brokered private 
placement offering of 6,961,659 special shares of Finco at a price of $4.0425 per 
special share, which raised additional funds of approximately $28,140,000. In 
connection with the Business Combination, each special share was exchanged for 
0.01 compressed share in the capital of TILT. 
 
Business Acquisitions 
 
On December 3, 2018 the Company has signed a definitive agreement and plan of 
merger whereby  Standard Farms LLC and White Haven RE LLC will become part of 
TILT for an aggregate purchase price of approximately $38,000,000 allocated between 
cash of $11,400,000 and common shares of TILT of $26,000,000 as adjusted by the 
terms of the agreement. 
 
The Company has signed a definitive agreement and plan of merger dated December 
5, 2018 whereby Blkbrd Holdings Corp. will become part of TILT for an aggregate 
purchase price of approximately $50,000,000 allocated between cash of $5,000,000 
and common shares of TILT of $45,000,000 as adjusted by the terms of the 
agreement. 
 
Both of the agreements above are subject to customary closing conditions and 
regulatory approvals and are scheduled to close in early 2019.   


