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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains certain forward-looking statements and information relating to MariMed Inc. that is based on the beliefs of MariMed Inc.’s
management, as well as assumptions made by and information currently available to the Company. In some cases, you can identify these statements by forward-looking words
such as “anticipates,” “believes,” “could,” “should,” “estimates,” “expects,” “intends,” “may,” “plans,” “predicts,” “projects,” “will,” or other similar or comparable words. Any
statements contained in this Quarterly Report on Form 10-Q that are not statements of historical facts may be deemed to be forward-looking statements. Such statements reflect
the current views of the Company with respect to future events, including consummation of pending transactions, launch of new products, expanded distribution of existing
products, obtainment of new licenses, estimates and projections of revenue, EBITDA and Adjusted EBITDA and other information about the Company's business, business
prospects and strategic growth plan, which are based on certain assumptions of its management, including those described in this Quarterly Report on Form 10-Q. These
statements are not a guarantee of future performance and involve risk and uncertainties that are difficult to predict, including, among other factors, changes in demand for the
Company’s services and products, changes in the law and its enforcement, timing and outcome of regulatory processes and changes in the economic environment.

Additional important factors that could cause actual results to differ materially from those in these forward-looking statements are also discussed in Part I, Item 2,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and Part II, Item 1A, “Risk Factors” included in this Quarterly Report on Form 10-
Q and Part I, Item 1A, “Risk Factors” of the Company’s Annual Report on Form 10-K for the year ended December 31, 2025. Any forward-looking statement made by the
Company in this Quarterly Report on Form 10-Q speaks only as of the date on which this Quarterly Report on Form 10-Q was first filed. The Company undertakes no
obligation to publicly update any forward-looking statement, whether as a result of new information, future developments or otherwise.
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PART I FINANCIAL INFORMATION

Item 1. Financial Statements

MariMed Inc.
Condensed Consolidated Balance Sheets

(in thousands, except share and per share amounts)
(unaudited)

March 31,
2026

December 31,
2025

Assets
Current assets:

Cash, cash equivalents and restricted cash $ 7,937  $ 8,884 
Accounts receivable, net of allowances of $364 and $287 at March 31, 2026 and December 31, 2025, respectively 9,439  9,114 
Inventory 39,296  36,601 
Notes receivable, current portion 866  866 
Other current assets 3,250  3,825 

Total current assets 60,788  59,290 
Property and equipment, net 88,054  89,385 
Intangible assets, net 16,400  17,210 
Goodwill 24,002  24,002 
Operating lease right-of-use assets 7,539  7,723 
Finance lease right-of-use assets 3,452  4,024 
Other assets 950  931 

Total assets $ 201,185  $ 202,565 

Liabilities, mezzanine equity and stockholders’ equity
Current liabilities:

Mortgages and notes payable, current portion $ 3,295  $ 2,553 
Accounts payable 15,109  14,586 
Accrued expenses and other 10,357  9,509 
Deferred revenue 1,473  1,394 
Income taxes payable 29,589  26,981 
Operating lease liabilities, current portion 1,998  1,952 
Finance lease liabilities, current portion 1,938  2,092 

Total current liabilities 63,759  59,067 
Mortgages and notes payable, net of current portion 76,027  70,192 
Operating lease liabilities, net of current portion 6,387  6,616 
Finance lease liabilities, net of current portion 1,566  1,956 

Total liabilities 147,739  137,831 

Commitments and contingencies
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MariMed Inc.
Condensed Consolidated Balance Sheets (continued)
(in thousands, except share and per share amounts)

(unaudited)

March 31,
2026

December 31,
2025

Mezzanine equity
Series B convertible preferred stock, $0.001 par value; zero and 4,908,333 shares authorized, issued and outstanding at
March 31, 2026 and December 31, 2025 —  14,725 
New Series B convertible preferred stock, $0.001 par value; 26,900,000 and zero shares authorized, issued and outstanding at
March 31, 2026 and December 31, 2025, respectively 6,933  — 

Total mezzanine equity 6,933  14,725 

Stockholders’ equity
Undesignated preferred stock, $0.001 par value; 32,659,235 shares authorized; zero shares issued and outstanding at
March 31, 2026 and December 31, 2025 —  — 
Common stock, $0.001 par value; 700,000,000 shares authorized; 398,906,622 and 396,911,368 shares issued and
outstanding at March 31, 2026 and December 31, 2025, respectively 399  397 
Additional paid-in capital 179,723  179,405 
Accumulated deficit (131,717) (127,932)
Noncontrolling interests (1,892) (1,861)

Total stockholders’ equity 46,513  50,009 

Total liabilities, mezzanine equity and stockholders’ equity $ 201,185  $ 202,565 

See accompanying notes to the unaudited condensed consolidated financial statements.
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MariMed Inc.
Condensed Consolidated Statements of Operations

(in thousands, except per share amounts)
(unaudited)

Three months ended
March 31,

2026 2025

Revenue $ 39,481  $ 37,906 
Cost of revenue 24,205  22,817 

Gross profit 15,276  15,089 

Operating expenses:
Personnel 7,254  7,341 
Marketing and promotion 765  908 
General and administrative 6,887  6,250 
Acquisition-related and other 169  112 
Bad debt 76  1,388 

Total operating expenses 15,151  15,999 

Income (loss) from operations 125  (910)

Interest and other (expense) income:
Interest expense (1,976) (1,762)
Interest income 36  24 
Gain on extinguishment of debt 699  — 

Total interest and other expense, net (1,241) (1,738)

Loss before income taxes (1,116) (2,648)
Provision for income taxes 2,651  2,831 

Net loss (3,767) (5,479)
Less: Net income attributable to noncontrolling interests 18  32 

Net loss attributable to common stockholders $ (3,785) $ (5,511)

Net loss per share attributable to common stockholders:
Basic $ (0.01) $ (0.01)
Diluted $ (0.01) $ (0.01)

Weighted average common shares outstanding:
Basic 397,450 382,557
Diluted 397,450 382,557

See accompanying notes to the unaudited condensed consolidated financial statements.
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MariMed Inc.
Condensed Consolidated Statements of Stockholders’ Equity

(in thousands, except share amounts)
(unaudited)

Three months ended March 31, 2026

Common stock Additional
paid-in
capital

Accumulated
deficit

Non-
controlling

interests

Total
stockholders’

equityShares Par value

Balances at January 1, 2026 396,911,368 $ 397  $ 179,405  $ (127,932) $ (1,861) $ 50,009 
Release of shares under stock grants 2,057,122 2  (2) —  —  — 
Shares of newly vested common stock surrendered to the Company to satisfy tax
withholding obligations (61,868) —  (5) —  —  (5)
Distributions to non-controlling interests — —  —  —  (49) (49)
Stock-based compensation — —  325  —  —  325 
Net (loss) income — — — (3,785) 18  (3,767)

Balances at March 31, 2026 398,906,622 $ 399  $ 179,723  $ (131,717) $ (1,892) $ 46,513 

Three months ended March 31, 2025

Common stock Additional
paid-in
capital

Accumulated
deficit

Non-
controlling

interests

Total
stockholders’

equityShares Par value

Balances at January 1, 2025 381,476,581 $ 381  $ 173,366  $ (113,448) $ (1,752) $ 58,547 
Release of shares under stock grants 1,525,265 2  (2) —  —  — 
Shares of newly vested stock surrendered to the Company to satisfy tax
withholding obligations (108,161) —  (9) —  —  (9)
Conversion of preferred stock to common stock 5,776,370 6  4,269  —  —  4,275 
Common stock issued under licensing agreement 9,015 —  1  —  —  1 
Distributions to non-controlling interests — —  —  —  (58) (58)
Stock-based compensation — —  547  —  547 

Net (loss) income — —  —  (5,511) 32  (5,479)

Balances at March 31, 2025 388,679,070  $ 389  $ 178,172  (118,959) (1,778) 57,824 

See accompanying notes to the unaudited condensed consolidated financial statements.
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MariMed Inc.
Condensed Consolidated Statements of Cash Flows

(in thousands)
(unaudited)

Three months ended
March 31,

2026 2025

Cash flows from operating activities:
Net loss attributable to common stockholders $ (3,785) $ (5,511)
Net income attributable to noncontrolling interests 18  32 
Adjustments to reconcile net loss to cash provided by operating activities:

Depreciation and amortization of property and equipment 2,153  1,807 
Amortization of intangible assets 810  949 
Stock-based compensation 325  547 
Amortization of debt discount 115  105 
Amortization of debt issuance costs 18  18 
Payment-in-kind interest —  30 
Bad debt expense 76  1,388 
Obligations settled with common stock —  1 
Loss on disposal of assets —  111 
Gain on extinguishment of debt (699) — 
Changes in operating assets and liabilities:

Accounts receivable, net (401) (303)
Deferred rents receivable —  12 
Inventory (2,695) (453)
Other current assets 999  240 
Other assets (19) (2,542)
Accounts payable 523  86 
Accrued expenses and other 829  1,888 
Deferred revenue 74  59 
Income taxes payable 2,608  2,829 

Net cash provided by operating activities 949  1,293 

Cash flows from investing activities:
Purchases of property and equipment (373) (266)
Business combinations, net of cash acquired, and asset purchases —  231 
Advances toward future business combinations and asset purchases —  (50)
Purchases and renewals of cannabis licenses (380) (56)
Proceeds from notes receivable —  26 

Net cash used in investing activities (753) (115)
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MariMed Inc.
Condensed Consolidated Statements of Cash Flows (continued)

(in thousands)
(unaudited)

Three months ended
March 31,

2026 2025

Cash flows from financing activities:
Principal payments of mortgages (414) (401)
Principal payments of promissory notes (236) (478)
Principal payments of finance leases (444) (322)
Distributions (49) (58)

Net cash used in financing activities (1,143) (1,259)

Net decrease in cash and cash equivalents (947) (81)
Cash and equivalents, beginning of year 8,884  7,201 

Cash and cash equivalents, end of period $ 7,937  $ 7,120 

Supplemental disclosure of cash flow information:
Cash paid for interest $ 1,757  $ 1,678 
Cash paid for income taxes $ 46  $ — 

Non-cash activities:
Renewal of existing operating leases $ 94  $ — 
Entry into new finance leases $ —  $ 56 
Conversion of preferred stock to common stock $ —  $ 4,275 
Return of stock to the Company in connection with withholding taxes $ 5  $ 9 
Exchange of preferred stock for preferred stock $ 6,933  $ — 
Exchange of preferred stock for notes payable $ 7,093  $ — 

See accompanying notes to the unaudited condensed consolidated financial statements.
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MariMed Inc.
Notes to Condensed Consolidated Financial Statements

(unaudited)

(1) BASIS OF PRESENTATION

Business

MariMed Inc. ("MariMed" or the "Company") is a multi-state cannabis operator in the United States, headquartered in Norwood, Massachusetts, dedicated to improving lives
every day through its high-quality products, its actions, and its values. The Company develops, owns, and manages seed to sale state-licensed, state-of-the-art, regulatory-
compliant facilities for the cultivation, production, and dispensing of medicinal and adult-use cannabis. MariMed has created and continues to develop its own brands of
premium cannabis flower, concentrates, edibles, and other precision-dosed products utilizing its proprietary strains and formulations. The Company also licenses its proprietary
brands, along with other top cannabis products, in select domestic markets. Cannabis remains illegal under United States Federal laws. The Company's operations are
conducted in compliance with applicable state and local laws and regulations in the jurisdictions in which it operates.

Basis of Presentation

In the opinion of management, the accompanying unaudited condensed consolidated financial statements include all adjustments, consisting only of normal recurring items,
necessary for their fair presentation in accordance with accounting principles generally accepted in the United States of America (“GAAP”).

Interim results are not necessarily indicative of results for the full fiscal year or any future interim period. The information included in this Quarterly Report on Form 10-Q
should be read in conjunction with the Company’s Annual Report on Form 10-K for the year ended December 31, 2025 (the “Annual Report”), which was filed with the U.S.
Securities and Exchange Commission (“SEC”) on March 12, 2026.

Certain reclassifications have been made to the previously issued financial statements to conform to the current period presentation.

Significant Accounting Policies

The Company’s significant accounting policies are disclosed in Note 2 to the Consolidated Financial Statements in the Annual Report. There were no material changes to the
Company's significant accounting policies during the three-month period ended March 31, 2026.

Principles of Consolidation

The accompanying condensed consolidated financial statements include the accounts of MariMed and its wholly- and majority-owned subsidiaries. Consolidation is effected
from the date when control is obtained. All intercompany transactions and balances have been eliminated.

Noncontrolling interests represent third-party minority ownership interests in the Company’s majority-owned consolidated subsidiaries. Net income attributable to
noncontrolling interests is reported in the condensed consolidated statements of operations, and the value of minority-owned interests is presented as a component of equity
within the condensed consolidated balance sheets.

Use of Estimates and Judgments

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported amounts of assets and
liabilities and disclosure of contingent assets and liabilities at the date of the financial statements, and the reported amounts of revenue and expenses during the reporting
periods. Significant estimates and judgments relied upon in preparing these condensed consolidated financial statements include accounting for business combinations and asset
purchases, inventory valuations, assumptions used to determine the fair value of stock-based compensation, and intangible assets and goodwill. The Company regularly
assesses these estimates and records change in estimates in the period in which they become known. The Company bases its estimates on historical experience and
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various other assumptions that it believes to be reasonable under the circumstances. Actual results could differ from those estimates or assumptions.

Cash, Cash Equivalents and Restricted Cash

The Company considers all highly liquid investments with a maturity date of three months or less to be cash equivalents. The fair values of these investments approximate their
carrying values. The Company classifies as restricted cash all cash pledged as collateral to secure long-term obligations and all cash whose use is otherwise limited by
contractual provisions. The Company had $1.8 million and $1.5 million of restricted cash at March 31, 2026 and December 31, 2025, respectively, which is held as collateral
for the Company's Construction to Permanent Commercial Real Estate Mortgage Loan (the "CREM Loan") with Needham Bank, a Massachusetts co-operative bank (the
"CREM Lender") (the "CREM Loan Collateral") (see Note 9).

Fair Value of Financial Instruments

The carrying amounts of the Company’s financial instruments approximate their fair values and include cash equivalents, accounts receivable, deferred rents receivable, notes
receivable, term loans, mortgages and notes payable, and accounts payable.

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants. As such, fair value is a market-
based measurement that should be determined based on assumptions that market participants would use in pricing an asset or a liability. The three-tier fair value hierarchy is
based on the level of independent, objective evidence surrounding the inputs used to measure fair value. A financial instrument’s categorization within the fair value hierarchy
is based upon the lowest level of input that is significant to the fair value measurement. The fair value hierarchy is as follows:

• Level 1. Level 1 applies to assets or liabilities for which there are quoted prices in active markets for identical assets or liabilities.

• Level 2. Level 2 applies to assets or liabilities for which there are inputs that are directly or indirectly observable in the marketplace, such as quoted prices for similar
assets or liabilities in active markets or quoted prices for identical assets or liabilities in markets with insufficient volume or infrequent transactions (less active
markets).

• Level 3. Level 3 applies to assets or liabilities for which there are unobservable inputs to the valuation methodology that are significant to the measurement of the fair
value of the assets or liabilities.

Bad Debt Expense

The Company recorded $0.1 million of bad debt expense in the three months ended March 31, 2026 to reserve for certain trade receivable accounts. The Company recorded
$1.4 million of bad debt expense in the three months ended March 31, 2025, comprised of $1.3 million of expense to fully reserve for an amount due from a credit card service
provider (the "Service Provider Receivable") and $0.1 million of expense to reserve for certain trade receivable accounts. The Service Provider Receivable is included as a
component of Other assets at both March 31, 2026 and December 31, 2025 in the condensed consolidated balance sheets.

Recent Accounting Pronouncements

The Company has reviewed all recently issued, but not yet effective, Accounting Standards Updates (“ASUs”) and does not believe that the future adoption of any such ASUs
will have a material impact on its financial condition or results of operations.

(2) BUSINESS COMBINATION

First State Compassion Center

On July 1, 2023 (the "Omnibus Agreement Date"), the Company entered into an Omnibus Agreement (the "Omnibus Agreement") with First State Compassion Center ("FSC"):
(a) consolidating all amounts owed by FSC to the Company and its affiliated entities as described below, aggregating $11.0 million; (b) providing for the automatic conversion
of all
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amounts owed by FSC to the Company, upon the approval of adult cannabis use in Delaware, into 100% ownership of FSC's licenses and business; and (c) extending to FSC, in
the Company's sole discretion, up to an additional $2.0 million of working capital loans. The Omnibus Agreement had a term of five years, with an automatic five-year
extension if adult cannabis was not approved in Delaware by the maturity date, and bore interest, compounded semiannually and payable annually, at the appropriate rate of
interest in effect under Sections 1274(d), 482 and 7872 of the Internal Revenue Code of 1986, as amended, as calculated under Rev. Ruling 86-17, 1986-1 C.B. 377, for the
period for which the amount of interest was being determined. During 2025, the State of Delaware approved the adult use of cannabis, and the acquisition of FSC by the
Company (the "FSC Acquisition") was completed effective March 1, 2025 (the "FSC Acquisition Date"). Effective on the FSC Acquisition Date, the amount owed by FSC to
the Company was treated as purchase consideration as part of the purchase accounting for FSC (the "FSC Consideration"). Prior to the FSC Acquisition Date, this amount was
included as a component of Other assets in the condensed consolidated balance sheets. The Company also wrote off deferred rents receivable aggregating $0.5 million related to
the facilities FSC had subleased from the Company through the FSC Acquisition Date.

The Company's condensed consolidated statement of operations for the three months ended March 31, 2025 included $0.8 million of revenue and $0.2 million of net loss
attributable to FSC for the period subsequent to the FSC Acquisition Date.

The FSC Acquisition has been accounted for as a business combination. A summary of the final allocation of the FSC Consideration to the acquired and identifiable intangible
assets is as follows (in thousands):

Fair value of consideration transferred:
Release of FSC obligation to the Company under the Omnibus Agreement $ 11,401 
Less cash acquired (231)

    Total fair value of consideration $ 11,170 

Fair value of assets acquired and (liabilities assumed):
Current assets, net of cash acquired $ 3,938 
Property and equipment 1,104 
Intangible assets:

Tradename and trademarks 570 
Customer base 1,402 

Goodwill 8,190 
Other assets 5 
Income taxes payable (1,333)
Current liabilities (2,706)

Fair value of net assets acquired $ 11,170 

The Company is amortizing the identifiable intangible assets arising from the FSC Acquisition in relation to the expected cash flows from the individual intangible assets over
their respective useful lives, which have a weighted average life of 5.84 years. Goodwill results from assets not separately identifiable as part of the transaction and is not
deductible for tax purposes.

The following unaudited pro forma information presents the condensed combined results of MariMed and FSC for the three months ended March 31, 2025 as if the FSC
Acquisition had been completed on January 1, 2024, with adjustments to give effect to pro forma events that are directly attributable to the FSC Acquisition. These pro forma
adjustments include amortization of acquired intangibles arising from the FSC Acquisition, the reversal of income recognized by MariMed attributable to FSC as its managed
client, and the reversal of expense recorded by FSC in connection with its management agreement with MariMed.

The unaudited pro forma results do not reflect any operating efficiencies or potential cost savings that may result from the consolidation of the operations of MariMed and FSC.
Accordingly, these unaudited pro forma results are presented for illustrative purposes only and are not intended to represent or be indicative of the actual results that would have
been achieved had the FSC Acquisition occurred on January 1, 2024, nor are they intended to represent or be indicative of future
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results of operations. These unaudited pro forma results for the three months ended March 31, 2025 are as follows (in thousands):
(unaudited)

Revenue $ 39,284 
Net loss $ (9,463)

Valuation of Acquired Intangible Assets

The valuation of acquired intangible assets is inherently subjective and relies on significant unobservable inputs. The Company uses an income approach to value acquired trade
names and trademarks, licenses and customer bases, and non-compete intangible assets. The valuation for each of these intangible assets is based on estimated projections of
expected cash flows to be generated by the assets discounted to the present value at discount rates commensurate with perceived risk. The valuation assumptions take into
consideration the Company’s estimates of new markets, products and customers and its outcome through key assumptions driving asset values, including sales growth, royalty
rates and other related costs.

Disposition of Missouri Operations and Exit from Pending Transaction

Robust Missouri Process and Manufacturing, LLC ("Robust")

In September 2022, the Company entered into an agreement to acquire 100% of the membership interests in Robust Missouri Processing and Manufacturing 1, LLC, a Missouri
wholesale and cultivator ("Robust"), for $700,000 in cash (the "Robust Agreement"). Completion of the acquisition was dependent upon obtaining all requisite approvals from
the Missouri Department of Health and Senior Services. In August 2024, the State of Missouri approved a facility license to conduct business, but had not yet approved the
application to transfer the license from Robust to the Company (the "License Transfer"). The Company was conducting business under a managed service agreement until the
final approval of the License Transfer. Pursuant to the Robust Agreement, the Company made an initial advance payment of $350,000 (the "Advance Payment"), with the
balance due at closing, which was to occur upon the State of Missouri's approval of the License Transfer.

On October 28, 2025, the Company announced that it had completed a strategic review of its Missouri business operations and had decided to exit that market, effective
immediately (the "Missouri Exit"). In furtherance thereof, the Company entered into an agreement to sell and assign its rights, interests and duties as outlined in the Robust
Agreement, and to transfer its ownership of all Company-held assets purchased in connection with the Robust Agreement to the buyer, including inventory and fixed assets, and
wrote off the Advance Payment. The Company also negotiated the forgiveness of an outstanding payable for purchases it had made under the Robust Agreement. The Company
recognized a loss on the Missouri Exit of $0.8 million in the fourth quarter of 2025.

(3) EARNINGS (LOSS) PER SHARE

Basic earnings (loss) per share is computed by dividing net income (loss) by the weighted average number of shares outstanding during the period. For periods in which the
Company reports net income, diluted net income per share is determined by using the weighted average number of common and dilutive common equivalent shares outstanding
during the period, unless the effect is antidilutive.

The shares used to compute loss per share were as follows (in thousands):
Three months ended

March 31,
2026

March 31,
2025

Weighted average shares outstanding - basic 397,450  382,557 
Potential dilutive common shares —  — 

Weighted average shares outstanding - diluted 397,450  382,557 
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(4) INVENTORY

Inventory at March 31, 2026 and December 31, 2025 consisted of the following (in thousands):

March 31,
2026

December 31,
2025

Plants $ 5,555  $ 6,594 
Ingredients and other raw materials 8,159  7,577 
Work-in-process 10,435  9,568 
Finished goods 15,147  12,862 

$ 39,296  $ 36,601 

(5) DEFERRED RENTS RECEIVABLE

Through February 28, 2025, the Company was the lessor under operating leases which contained escalating rents over time, rent holidays, options to renew, and requirements to
pay property taxes, insurance and/or maintenance costs. The Company leased a cannabis cultivation, processing and dispensary facility that it owns in Delaware to FSC under a
triple net lease that expired. The Company also subleased three properties to FSC - a cannabis production facility with offices, a dispensary, and a portion of a third property
that it developed into a cultivation facility. The Company acquired FSC on March 1, 2025 (see Note 2). In connection with the FSC Acquisition, the Company ceased receiving
rental payments and recognizing rental income from FSC related to these properties and wrote off the remaining deferred rent receivable related to these subleases aggregating
$0.5 million.

The Company recognized fixed rental receipts from such lease agreements on a straight-line basis over the expected lease term. Differences between amounts received and
amounts recognized were recorded in Deferred rents receivable in the condensed consolidated balance sheets. The Company is not the lessor under any finance leases.

The Company received rental payments and recognized rental income of $0.2 million in the three months ended March 31, 2025. These payments were recognized as revenue
on a straight-line basis.

(6) NOTE RECEIVABLE AND OMNIBUS AGREEMENT

Note Receivable

At each of March 31, 2026 and December 31, 2025, the Company had a note receivable from Healer LLC, an entity that provides cannabis education, dosage programs and
products developed by Dr. Dustin Sulak ("Healer"), of approximately $866,000. The note bore interest at a rate of 6% per annum and required quarterly payments of interest
through the original April 2026 maturity date. The Company had the right to offset any licensing fees payable by the Company to Healer in the event Healer failed to make any
payment when due. As of March 31, 2026, all interest payments were current.

On May 6, 2026,the Company and Healer entered into an Amended and Restated Promissory Note (the "Amended Healer Note"), which extended the maturity date of the
original note to April 1, 2033, effective April 1, 2026. The Amended Healer Note bears interest at a rate of 6% per annum and requires quarterly interest-only payments through
March 1, 2028. Effective April 1, 2028, the Amended Healer Note requires quarterly payments of both principal and interest for the remaining five years of the note through the
maturity date, with such principal payments based on a five-year amortization schedule. The Company continues to have the right to offset any licensing fees payable by the
Company to Healer in the event Healer fails to make any payment when due.

Omnibus Agreement

The amount due under the Omnibus Agreement, which was included as a component of Other assets in the condensed consolidated balance sheet prior to the FSC Acquisition
Date, was treated as purchase consideration in connection with the FSC Acquisition (see Note 2).
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(7) PROPERTY AND EQUIPMENT, NET

The Company’s property and equipment, net, at March 31, 2026 and December 31, 2025 was comprised of the following (in thousands):
March 31,

2026
December 31,

2025

Land $ 6,151  $ 6,151 
Buildings and building improvements 56,770  56,770 
Tenant improvements 30,980  30,980 
Furniture and fixtures 2,208  2,208 
Machinery and equipment 19,889  19,843 
Construction in progress 900  565 

116,898  116,517 
Less: accumulated depreciation (28,844) (27,132)

Property and equipment, net $ 88,054  $ 89,385 

The Company recorded depreciation expense related to property and equipment of $2.2 million and $1.8 million in the three months ended March 31, 2026 and 2025,
respectively.

The Company did not dispose of any property and equipment during the three months ended March 31, 2026.

(8) INTANGIBLE ASSETS AND GOODWILL

The Company’s acquired intangible assets at March 31, 2026 and December 31, 2025 consisted of the following (in thousands):

March 31, 2026

Weighted
average

amortization
period (years)   Cost

Accumulated
amortization

Net
carrying

value

Tradenames and trademarks 5.64 $ 3,729  $ 3,365  $ 364 
Licenses and customer base 8.68 23,955  7,919  16,036 
Non-compete agreements 2.00 42  42  — 

8.23 $ 27,726  $ 11,326  $ 16,400 

December 31, 2025

Weighted
average

amortization
period (years) Cost

Accumulated
amortization

Net
carrying

value

Tradenames and trademarks 5.64 $ 3,729  $ 3,224  $ 505 
Licenses and customer base 8.68 23,955  7,250  16,705 
Non-compete agreements 2.00 42  42  — 

8.23 $ 27,726  $ 10,516  $ 17,210 

Estimated future amortization expense for the Company’s intangible assets at March 31, 2026 was as follows:

Year ending December 31,
Remainder of 2026 $ 2,151 
2027 2,867 
2028 2,709 
2029 2,230 
2030 1,924 
Thereafter 4,519 

Total $ 16,400 
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The changes in the carrying value of the Company’s goodwill in the three months ended March 31, 2026 and 2025 were as follows (in thousands):
2026 2025

Balance at January 1, $ 24,002  $ 15,812 
FSC Acquisition —  3,670 

Balance at March 31, $ 24,002  $ 19,482 

(9) DEBT

Mortgages and Notes Payable

The Company’s mortgages and notes payable are reported in the aggregate on the condensed consolidated balance sheets under the captions Mortgages and notes payable,
current portion, and Mortgages and notes payable, net of current portion.

The Company’s mortgage and notes payable balances at March 31, 2026 and December 31, 2025 were comprised of the following (in thousands):
March 31,

2026
December 31,

2025

CREM Loan, net of debt discount of $1,369 and $1,387 at March 31, 2026 and December 31, 2025, respectively $ 55,730  $ 56,037 
Bank of New England - Wilmington, DE property 911  947 
DuQuoin State Bank - Anna, IL and Harrisburg, IL properties 1,973  1,979 
DuQuoin State Bank - Metropolis, IL property 2,342  2,358 
DuQuoin State Bank - Mt. Vernon, IL property (retail) 1,093  1,103 
Du Quoin State Bank - Mt. Vernon, IL property (grow and production) 2,793  2,814 
Promissory note issued to the holders of the Series B Convertible Preferred Stock under the Restructuring and Exchange
Agreement (see Note 10), net of debt discount of $176 at March 31, 2026 1,797  — 
Promissory note issued to the holders of the Series B Convertible Preferred Stock under the Restructuring and Exchange
Agreement (see Note 10), net of debt discount of $732 at March 31, 2026 5,239  — 
Promissory note issued as purchase consideration - Ermont Acquisition, net of debt discount of $1,266 and $1,327 at March 31,
2026 and December 31, 2025, respectively 3,319  3,248 
Promissory note issued as purchase consideration - Greenhouse Naturals Acquisition, net of debt discount of $501 and $513 at
March 31, 2026 and December 31, 2025, respectively 3,347  3,429 
Promissory note issued to purchase land 352  352 
Promissory notes issued to purchase motor vehicles 173  185 
Promissory note issued to purchase other machinery and equipment 253  293 

Total mortgages and notes payable 79,322  72,745 
Less: Mortgages and notes payable, current portion (3,295) (2,553)

Mortgages and notes payable, net of current portion $ 76,027  $ 70,192 

Mortgages

CREM Loan

On November 16, 2023, Mari Holdings MD LLC, Hartwell Realty Holdings LLC, Kind Therapeutics USA, LLC, ARL Healthcare Inc., and MariMed Advisors, Inc., each a
wholly-owned direct or indirect subsidiary of the Company (collectively, the "CREM Borrowers"), entered into a Loan Agreement (the "CREM Loan Agreement") by and
among the CREM Borrowers, and Needham Bank, a Massachusetts co-operative bank (the "CREM Lender") pursuant to which the
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CREM Lender loaned to the CREM Borrowers an aggregate principal amount of $58.7 million (the "CREM Loan Transaction"). The Company guaranteed the obligations of
the CREM Borrowers under the CREM Loan Transaction and pledged to the CREM Lender its equity ownership in each CREM Borrower. The CREM Lender has a first
priority security interest in all of the CREM Borrowers' operating assets in Maryland and Massachusetts and first priority mortgages on the CREM Borrowers' properties owned
in Maryland and Massachusetts.

The CREM Loan Transaction is for a term of ten years and has an interest rate for the initial five years of 8.43% per annum. The interest rate will reset after five years to the
FHLB Rate (the Classic Advance Rate for Fixed Rate advances for a period of five years for an amount greater than or equal to the loan amount, as such rate is defined and
published by the Federal Home Loan Bank of Boston), plus 3.50%. The Company made interest-only payments for the first twelve months of the term of the loan, with
payments thereafter based upon a twenty-year amortization schedule.

The CREM Lender initially released $52.8 million to the CREM Borrowers (the "Initial CREM Distribution"), with the remaining proceeds of $5.9 million placed into escrow
to complete the expansion of the Company's Hagerstown, Maryland cultivation facility (the "Hagerstown Facility"), with any unused proceeds to be released to the Company
after completion of the Hagerstown Facility expansion. The Company used $46.8 million of the Initial CREM Distribution to fully repay certain of its outstanding debt
obligations. These payments were comprised of $32.7 million to pay off its previous term loan administered by Chicago Atlantic Admin, LLC, $11.9 million to pay off the
mortgage with Bank of New England for the New Bedford, MA and Middleborough, MA properties, and $2.2 million to reduce the outstanding balance of the note issued by
the Company in connection with the Ermont Acquisition (described below).

The Company incurred bank closing costs and third party costs (i.e., legal fees, etc.) aggregating $1.5 million in connection with the CREM Loan Transaction, which were
recorded as a discount to the Loan Transaction (the "CREM Closing Costs Discount"), and which are being amortized to interest expense over the term of the CREM Loan
Transaction. The Company recorded approximately $18,000 of interest amortization in each of the three months ended March 31, 2026 and 2025 related to the CREM Closing
Costs Discount.

The CREM Loan Agreement includes customary representations and warranties and customary events of default, including, without limitation, payment defaults, breaches of
representations and warranties, covenant defaults, cross-defaults to material indebtedness, and events of bankruptcy and insolvency. The CREM Loan Agreement also includes
customary negative covenants limiting the CREM Borrowers' (but not the Company's) ability to incur additional indebtedness and grant liens that are otherwise not permitted,
among others. The CREM Loan Agreement also requires the CREM Borrowers to meet certain periodic financial tests.

During the three months ended March 31, 2026, the Company made payments aggregating $1.5 million, comprised of $0.3 million of principal and $1.2 million of interest.
During the three months ended March 31, 2025, the Company made payments aggregating $1.5 million, comprised of $0.3 million of principal and $1.2 million of interest. The
current portion of the outstanding principal balance of the CREM Loan was $1.3 million at each of March 31, 2026 and December 31, 2025.

Effective December 31, 2025, the Company and the CREM Borrowers entered into a First Amendment to the CREM Loan Agreement (the "Amendment") in connection with a
federal tax lien filed against the Company relating to its 2023 income taxes (the "Tax Lien"), which the Company is disputing (the "Disputed Taxes"). Pursuant to the
Amendment, beginning in January 2026, the CREM Borrowers are required to deposit $100,000 per month into a non-interest-bearing cash collateral reserve account to be held
by the CREM Lender until the full amount of the Disputed Taxes is on deposit. The account is pledged as additional collateral under the CREM Loan Agreement and the
amounts on deposit are available for payment of the Disputed Taxes. The Amendment also modified the CREM Borrowers' reporting obligations under the CREM Loan
Agreement. All other material terms of the CREM Loan Agreement remain in effect.

Bank of New England (Wilmington, Delaware)

The Company maintains a mortgage with Bank of New England in connection with the 2016 purchase of a building in Wilmington, DE, which was developed into a cannabis
seed to sale facility. The mortgage matures in 2031, with monthly principal and interest payments at a rate of 5.25% per annum, with the rate adjusting every five years to the
then-prime rate plus 1.5%, with a floor of 5.25% per annum. The next interest rate adjustment will occur in September 2026. The current portion of the outstanding principal
balance under this mortgage at was approximately $150,000 and $148,000 at March 31, 2026 and December 31, 2025, respectively.

17



Table of Contents

DuQuoin State Bank (Anna, Illinois and Harrisburg, Illinois)

In May 2016, the Company entered into a loan and mortgage agreement with DuQuoin State Bank ("DSB") for the purchase of properties in Anna, IL and Harrisburg, IL, which
the Company developed into two free-standing retail dispensaries (the "DSB Original Mortgage"). In May 2025, the Company refinanced this mortgage with DSB at a rate of
9.5% per annum (the "DSB Mortgage"). The DSB Mortgage matures in May 2045. The Company used $0.7 million of the proceeds from the DSB Mortgage to retire the DSB
Original Mortgage. The current portion of the outstanding principal balance under the DSB Refinance Mortgage was approximately $38,000 at each of March 31, 2026 and
December 31, 2025.

DuQuoin State Bank (Metropolis, Illinois)

In July 2021, the Company purchased the land and building in which it operates its cannabis dispensary in Metropolis, Illinois. In connection with this purchase, the Company
entered into a loan and mortgage agreement with DSB in the amount of $2.7 million that matures in July 2041, and which currently bears interest at a rate of 11.25% per
annum, which rate is adjusted each year based on a certain interest rate index plus a margin. As part of this transaction, the seller was provided with a 30.0% ownership interest
in Mari Holdings Metropolis LLC (“Metro”), the Company’s subsidiary that owns the property and holds the related mortgage obligation, reducing the Company’s ownership
interest in Metro to 70.0%. The current portion of the outstanding principal balance of this mortgage was approximately $61,000 and $55,000 at March 31, 2026 and
December 31, 2025 respectively.

DuQuoin State Bank (Mt. Vernon, Illinois grow and production)

In July 2022, Mari Holdings Mt Vernon LLC, a wholly-owned subsidiary of the Company, entered into a $3.0 million loan and mortgage agreement with DSB secured by
property owned by the Company in Mt. Vernon, Illinois, which it is developing into a grow and production facility. The mortgage has a 20-year term and currently bears
interest at the rate of 11.25% per annum, subject to adjustment on each annual anniversary date to the Wall Street Journal U.S. Prime Rate (with an interest rate floor of 7.75%).
The proceeds of the loan were utilized for the build-out of the property and for working capital purposes. The current portion of the outstanding principal balance of this
mortgage was approximately $62,000 and $61,000 at March 31, 2026 and December 31, 2025, respectively.

DuQuoin State Bank (Mt. Vernon, Illinois retail)

In January 2024, the Company refinanced this property and entered into a $1.2 million loan and mortgage agreement with DSB. The mortgage has a 17-year term and bears
interest at a rate of 9.50% per annum. The current portion of the outstanding principal balance of this mortgage was approximately $22,000 and $30,000 at March 31, 2026 and
December 31, 2025, respectively.

Promissory Notes

Promissory Notes Issued Under the Restructuring and Exchange Agreement with the Holders of the Series B Convertible Preferred Stock

On February 24, 2026, the Company and the holders of its Series B Convertible Preferred Stock (the "Series B Holders") entered into a Restructuring and Exchange Agreement
(the "Series B Restructuring Agreement") to restructure the Company's existing obligation under the Series B Convertible Preferred Stock (the "Series B Obligation") described
in Note 10.

Pursuant to the Series B Restructuring Agreement, all outstanding shares of outstanding Series B Convertible Preferred Stock were cancelled, and the Series B Obligation was
extinguished. In exchange, the Company issued to the Series B Holders (i) two new promissory notes in the aggregate principal amount of $8.0 million, one in the principal
amount of $2.0 million, due March 1, 2028, accruing interest at a rate of 8.0% per annum (“Note #1”) and the other in the principal amount of $6.0 million, due March 1, 2031,
accruing interest at a rate of 10.0% per annum (subject to reduction to 8.0% if Note #1 is paid in full within six (6) months of February 24, 2026) (“Note #2” collectively with
Note #1, the “New Notes”), and (ii) 26,900,000 shares of an amended and restated class of the Company’s Series B Convertible Preferred Stock (the “New Series B Preferred
Stock”), having an aggregate liquidation preference of $6.725 million ($0.25 per share), and the rights, preferences and privileges set forth in the Second Amended and Restated
Certificate of Designation filed with the Secretary of State of the State of Delaware on February 26, 2026 (the “Amended Certificate of
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Designation”). The New Notes are guaranteed by certain subsidiaries of the Company pursuant to a Subsidiary Guaranty dated as of February 24, 2026 (the “Subsidiary
Guaranty”).

The transaction was accounted for as an extinguishment of the Series B Obligation in accordance with Accounting Standards Codification 470, Debt ("ASC 470"), and a gain
on the extinguishment of $0.7 million was recognized. This amount is included in the Company's condensed consolidated statement of operations for the three months ended
March 31, 2026.

The New Notes were initially recorded at fair value. The difference between the principal amount and the allocated fair value was recorded as a debt discount, which is being
accreted to interest expense over the respective terms of the New Notes.

Note #1

Note #1 was initially recorded at a fair value of $1.8 million. This amount is net of the $0.2 million recorded as a debt discount, which is being accreted through the term of
Note #1 to interest expense. The fair value of Note #1 was $1.8 million at March 31, 2026. The current portion of the outstanding principal balance of Note #1 was $0.4 million
at March 31, 2026.

Note #2

Note #2 was initially recorded at a fair value of $5.3 million. This amount is net of the $0.7 million recorded as a debt discount, which is being accreted through the term of
Note #2 to interest expense. The fair value of Note #2 was $5.2 million at March 31, 2026. The current portion of the outstanding principal balance of Note #2 was $0.4 million
at March 31, 2026.

Promissory Notes Issued as Purchase Consideration

Ermont

In connection with the March 9, 2023 acquisition of Ermont Inc. (the "Ermont Acquisition"), the Company issued a promissory note to the sellers in the principal amount of
$7.0 million (the "Ermont Note"). The Ermont Note matures in March 2029, and bears interest at a rate of 6.0% per annum, with payments of interest-only for two years, and
quarterly payments of principal and interest in arrears thereafter. The outstanding balance on the Ermont Note is subject to prepayment in full in the event the Company raises
$75.0 million or more of equity capital. The Company recorded the Ermont Note at a present value of $4.6 million. This amount is net of the $2.4 million recorded as a debt
discount, which is being accreted through the term of the Ermont Note to interest expense. As discussed above, on November 26, 2023, the Company used $2.2 million of the
proceeds from the CREM Loan Transaction to reduce the outstanding balance of the Ermont Note. The difference between the face value of the Ermont Note and the present
value recorded at the time of the Ermont Acquisition is being amortized to interest expense over the term of the Ermont Note. The fair value of the Ermont Note was
$3.3 million and $3.2 million at March 31, 2026 and December 31, 2025, respectively. The current portion of the outstanding principal balance of the Ermont Note was $0.1
million at each of March 31, 2026 and December 31, 2025, respectively.

Greenhouse Naturals LLC

In December 2022, the Company completed the acquisition from Greenhouse Naturals LLC of the assets associated with a cannabis dispensary in Beverly, Massachusetts (the
"Beverly Dispensary"). In connection with this transaction, the Company issued a $5.0 million promissory note to the sellers, payable on a monthly basis as a percentage of the
monthly gross sales of the Beverly Dispensary (the "Greenhouse Naturals Note"). The Company recorded $0.7 million as a debt discount, which is being accreted to interest
expense through the term of the Greenhouse Naturals Note, which matures in July 2026. The fair value of the Greenhouse Naturals Note was $3.3 million and $3.4 million at
March 31, 2026 and December 31, 2025, respectively. The Company estimated that the current portion of the Greenhouse Naturals Note was $0.5 million and $0.6 million at
March 31, 2026 and December 31, 2025, respectively.
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MedLeaf

In connection with the acquisition of Our Community Wellness & Compassionate Care Center, Inc. ("MedLeaf"), the Company issued a promissory note to the sellers of
MedLeaf totaling $2.0 million as part of the purchase consideration (the "MedLeaf Note"). The MedLeaf Note bore interest at a rate of 8.0% per annum and was scheduled to
mature on October 5, 2025. It called for six equal quarterly payments beginning on July 5, 2024. The Company made the final payment in September 2025, satisfying the
MedLeaf Note in full.

Allgreens

In connection with the Allgreens Acquisition, the Company issued promissory notes aggregating $1.0 million to the sellers of Allgreens as part of the purchase consideration
(the "Allgreens Notes"). The Allgreens Notes bore interest at a rate of 7.5% per annum and were scheduled to mature one year from the date that the dispensary was permitted
to commence operations. In April 2025, the Company and the former owners of Allgreens agreed to revise the repayment terms of the Allgreens Notes. Pursuant to that
agreement, the Company made a payment of $175,000 on April 16, 2025, with additional payments aggregating $130,000, $300,000 and $400,000, respectively, every thirty
days thereafter. The Company made the final payment of $400,000 in July 2025, satisfying the Allgreens Notes in full.

Promissory Notes Issued to Purchase Property and Equipment

The Company had six outstanding promissory notes in connection with the purchase of commercial motor vehicles at each of March 31, 2026 and December 31, 2025. At
March 31, 2026, the outstanding notes had an aggregate outstanding balance of approximately $173,000, of which approximately $43,000 was current. At December 31, 2025,
the outstanding notes had an aggregate outstanding balance of approximately $185,000, of which approximately $45,000 was current. The weighted average interest rates of the
outstanding balances were 11.15% and 11.11% at March 31, 2026 and December 31, 2025, respectively. The weighted average remaining terms of these notes were 3.87 years
and 4.06 years at March 31, 2026 and December 31, 2025, respectively.

The Company had an outstanding note totaling $352,000 at each of March 31, 2026 and December 31, 2025 in connection with the purchase, in the second quarter of 2024, of a
parking lot adjacent to its Middleborough, Massachusetts dispensary (the "Middleborough Note") at both March 31, 2026 and December 31, 2025. The Middleborough Note
bears interest at a rate of 4.0% per annum, with monthly interest-only payments and a balloon payment for the entire principal amount due on February 1, 2029.

In May 2025, the Company issued a promissory note in the amount of $392,950 in connection with the purchase of certain machinery and equipment (the "M&E Note"). The
M&E Note bears interest at an imputed rate of 15.7% per annum, and matures in May 2027. The current portion of the M&E Note was approximately $175,000 and $169,000
at March 31, 2026 and December 31, 2025, respectively.

Future Payments

The future principal amounts due under the Company's outstanding mortgages and notes payable at March 31, 2026 were as follows (in thousands):

Year ending December 31,
Remainder of 2026 $ 2,427 
2027 3,749 
2028 4,630 
2029 7,775 
2030 3,650 
Thereafter 60,311 
  Total future principal payments 82,542 
Less: discount (3,220)

    Total future principal payments, net of discount $ 79,322 
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(10) MEZZANINE EQUITY

Series B Convertible Preferred Stock and Restructuring and Exchange Agreement

Series B Convertible Preferred Stock

The Company had 4,908,333 shares of Series B Convertible Preferred Stock (the "Series B Stock") outstanding at December 31, 2025, which were held by three institutional
stockholders. The Series B Stock ranked senior to the Company’s common stock with respect to dividend and liquidation rights. In the event of liquidation, the Series B
Holders were entitled to receive $3.00 per share, plus any declared but unpaid dividends, prior to any distribution to the Company's common stockholders. At any time on or
prior to February 28, 2026, the Series B Holders could convert their shares of Series B Stock into shares of the Company's common stock at a conversion price of $3.00 per
share. The Company also had the option to force conversion if the Company's common stock traded above specified thresholds.

On February 28, 2026, the six-year anniversary of the issuance of the Series B Stock, all such outstanding shares were scheduled to automatically convert into 4,908,333 shares
of the Company's common stock and the Company would have been required to pay the Series B Holders the Series B Obligation, calculated as an amount equal to the
difference between the sixty-day VWAP of $0.1018 and $3.00 per share, or $14.2 million.

Restructuring and Exchange Agreement

On February 24, 2026, the Company and the Series B Holders entered into the Series B Restructuring Agreement to restructure the Series B Obligation.

Pursuant to the Series B Restructuring Agreement, the then-outstanding shares of Series B Stock were cancelled, and the Series B Obligation was extinguished. In exchange,
the Company issued to the Series B Holders:

• the New Notes with an aggregate principal amount of $8.0 million, comprised of:
◦ Note #1 in the principal amount of $2.0 million, due March 1, 2028, accruing interest at a rate of 8.0% per annum; and
◦ Note #2 in the principal amount of $6.0 million, due March 1, 2031, accruing interest at a rate of 10.0% per annum (subject to reduction to 8.0% if Note #1 is

paid in full within six (6) months of February 24, 2026); and
• 26,900,000 shares of the New Series B Preferred Stock, with an aggregate liquidation preference of $6.725 million ($0.25 per share), and the rights, preferences and

privileges set forth in the Amended Certificate of Designation.

The New Notes are guaranteed by certain subsidiaries of the Company pursuant to a Subsidiary Guaranty.

The New Series B Preferred Stock is non-voting. However, the affirmative vote or consent of the holders of the New Series B Preferred Stock (the "New Series B Holders")
voting separately as a class is required for certain acts taken by the Company, including the amendment or repeal of certain charter provisions, liquidation or winding up of the
Company, creation of stock senior to the New Series B Preferred Stock, and/or other acts as defined in the Amended Certificate of Designation. The New Series B Preferred
Stock shall, with respect to dividend rights and rights on liquidation, winding up and dissolution, rank senior to the common stock. The Company shall not declare, pay, or set
aside any dividends on shares of any other class or series of capital stock of the Company unless the New Series B Holders shall first receive, or simultaneously receive, a
dividend on each outstanding share of New Series B Preferred Stock in an amount calculated pursuant to the Amended Certificate of Designation.

In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Company, the New Series B Holders shall be entitled to be paid out of the assets of the
Company available for distribution to its stockholders before any payment shall be made to the holders of common stock by reason of their ownership thereof, an amount per
share equal to $0.25, plus any dividends declared but unpaid thereon, with any remaining assets distributed on a prorated basis among the New Series B Holders and the holders
of common stock, based on the number of shares held by each such holder, treating for this purpose all such securities as if they had been converted to common stock.
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At any time on or prior to the five-year anniversary of the original issuance date of the New Series B Preferred Stock, (i) the New Series B Holders have the option to convert
their shares of New Series B Preferred Stock into shares of common stock on a one-for-one basis, without the payment of additional consideration, and (ii) the Company has the
option to convert all, but not less than all, of the shares of New Series B Preferred Stock into shares of common stock, on a one-for-one basis, if the VWAP exceeds $2.00 per
share for at least twenty consecutive trading days prior to the date on which the Company gives notice of such conversion to the New Series B Holders and the average daily
volume of shares traded is at least 400,000 shares.

On February 25, 2031, all outstanding shares of New Series B Preferred Stock shall automatically convert into common stock as follows:

If the sixty-day VWAP is less than or equal to $0.25 per share, the Company shall have the option to:

• convert all shares of New Series B Preferred Stock into shares of common stock at a conversion ratio of 1:1 (26,900,000 shares), subject to adjustment upon the
occurrence of certain events, and pay cash to the New Series B Holders equal to the difference between the sixty-day VWAP and $0.25 per share; or

• pay cash to the New Series B Holders equal to $0.25 per share ($6.725 million).

If the sixty-day VWAP is greater than $0.25 per share, the Company shall have the option to:

• convert all shares of New Series B Preferred Stock into shares of common stock at a conversion price per share equal to $0.25 per share divided by the sixty-day
VWAP;

• pay cash to the New Series B Holders equal to $0.25 per share ($6.725 million); or
• convert a number of shares of New Series B Preferred Stock, such number at the Company's sole discretion, into shares of the common stock valued at the sixty-day

VWAP (the "Conversion Value") and pay cash to the New Series B Holders equal to the difference between $6.725 million and the Conversion Value (shares issued
multiplied by the sixty-day VWAP).

The Company shall at all times when New Series B Preferred Stock is outstanding, reserve and keep available such number of its duly authorized shares of common stock as
shall from time to time be sufficient to effect the conversion of all outstanding shares of New Series B Preferred Stock.

The Company evaluated the transaction and determined that the transaction represented an extinguishment of the Series B Stock and the issuance of new financial instruments
with substantially different economic terms and legal rights. The New Notes require contractual cash repayment, bear stated cash interest and do not contain equity conversion
features. Accordingly, the New Notes met the definition of debt and were recorded as liabilities at fair value as of the date of issuance (see Note 9) . The New Series B Preferred
Stock does not require unconditional redemption at a fixed date, contains contingent cash settlement features and provides the Company with settlement discretion, as described
above. Accordingly, the Company determined that the New Series B Preferred Stock should be classified as mezzanine equity. The New Notes, net of debt discount, are
included as components of liabilities and the New Series B Preferred Stock is reported as mezzanine equity in the condensed consolidated balance sheets at March 31, 2026.

The Company recorded the New Notes and the New Series B Preferred Stock at their respective fair values at the transaction date and allocated the total consideration
transferred based on their relative fair values. The Company recognized a non-cash gain on the extinguishment of $0.7 million in the three months ended March 31, 2026,
representing the excess of the carrying value of the Series B Obligation over the aggregate fair value of the New Notes and New Series B Preferred Stock. The New Notes, net
of debt discount, are included as components of liabilities (see Note 9) and the New Series B Preferred Stock is reported as mezzanine equity in the condensed consolidated
balance sheets at March 31, 2026.

Series C Convertible Preferred Stock

In 2021, the Company issued to Hadron Healthcare Master Fund ("Hadron") 6,216,216 shares of Series C Convertible Preferred Stock (the "Series C Stock") and warrants to
purchase up to an aggregate of 15,540,540 shares of its common stock in connection with a financing facility between the Company and Hadron. Each share of Series C Stock
was
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convertible, at Hadron’s option, into five shares of the Company's common stock, and each warrant is exercisable at an exercise price of $1.087 per share. The warrants are
subject to early termination if certain milestones are achieved and the market value of the Company’s common stock reaches certain predetermined levels.

The Series C Stock was zero coupon, non-voting, and had a liquidation preference equal to its original issuance price plus declared but unpaid dividends. Holders of Series C
Stock were entitled to receive dividends on an as-converted basis.

During the three months ended March 31, 2025, the Company converted, at Hadron's request in accordance with the terms and conditions of the Series C Stock certificate of
designation, a total of 1,155,274 shares of Series C Stock into 5,776,370 shares of the Company's common stock (the "Conversion"). The Conversion was effected at a
conversion rate of five shares of the Company's common stock for each share of Series C Stock converted. The Company did not recognize either a gain or loss on the
Conversion as it was effected in accordance with the Series C Stock certificate of designation. As a result of the Conversion, no shares of Series C Stock were outstanding at
either March 31, 2026 or December 31, 2025.

(11) STOCKHOLDERS’ EQUITY AND STOCK-BASED COMPENSATION

Amended and Restated 2018 Stock Award and Incentive Plan

The Company’s Amended and Restated 2018 Stock Award and Incentive Plan (the “Plan”) provides for the award of options to purchase the Company’s common stock (“stock
options”), restricted stock units ("RSUs"), stock appreciation rights (“SARs”), restricted stock, deferred stock, dividend equivalents, performance shares or other stock-based
performance awards and other stock- or cash-based awards. Awards can be granted under the Plan to the Company’s employees, officers and non-employee directors, as well as
consultants and advisors of the Company and its subsidiaries.

Stock Options

A summary of stock option activity during the three months ended March 31, 2026 is below:

Shares
Weighted average

exercise price

Outstanding at January 1, 2026 19,155,921 $ 0.82 
Expired (1,115,000) $ 0.57 

Outstanding at March 31, 2026 18,040,921 $ 0.84 

Stock options granted under the Plan generally expire five years from the date of grant. At March 31, 2026, the stock options outstanding had a weighted average remaining life
of approximately six months. The Company did not grant any stock options during the three months ended March 31, 2026.

Restricted Stock Units

Holders of unvested restricted stock units ("RSUs") do not have voting or dividend rights. The grant date fair values of RSUs are recognized as expense on a straight-line basis
over the requisite service periods. The fair value of RSUs is determined based on the market value of the shares of the Company's common stock on the date of grant.

A summary of RSU activity for the three months ended March 31, 2026 was as follows:

RSUs
Weighted average

grant date fair value

Outstanding at January 1, 2026 9,887,289 $ 0.15 
Granted 1,134,464 $ 0.09 
Vested (2,063,790) $ 0.17 
Forfeited (156,043) $ 0.12 

Outstanding at March 31, 2026 8,801,920 $ 0.12 
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Of the 2,063,790 RSUs reported as vested in the table above, 61,868 shares, with an aggregate fair value of approximately $5,400, were surrendered to the Company to satisfy
the tax withholding obligations that arose in connection with the vesting of such RSUs.

Warrants

At March 31, 2026, warrants to purchase up to 21,548,936 shares of the Company's common stock were outstanding, with a weighted average exercise price of $0.46 per share.

Stock-Based Compensation

The Company recorded stock-based compensation of $0.3 million and $0.5 million in the three months ended March 31, 2026 and 2025, respectively.

(12) SEGMENT INFORMATION

The Company operates as a single reporting segment engaged in the cultivation, processing and sale of branded cannabis products. The Chief Operating Decision Makers are
the Company's Chief Executive Officer and its Chief Financial Officer, who together (the "CODM"), evaluate company performance based on Net income (loss), determined in
accordance with U.S. GAAP, and Adjusted EBITDA, a non-GAAP measure.

The Company defines Adjusted EBITDA as income (loss) from operations, determined in accordance with GAAP, excluding the following:

• depreciation and amortization of property and equipment;
• amortization of acquired intangible assets;
• impairments or write-downs of acquired intangible assets;
• inventory revaluation;
• stock-based compensation;
• severance;
• legal settlements; and
• acquisition-related and other.

The CODM uses these measures to assess profitability and guide resource allocations, and believes that Adjusted EBITDA, when reviewed in conjunction with Net income
(loss), is a useful measure to assess the Company's performance and liquidity, as it provides meaningful operating results by excluding the effects of expenses that are not
reflective of the Company's operating business performance. In addition, the CODM uses Adjusted EBITDA to understand and compare operating results across accounting
periods, and for financial and operational decision-making and resource allocation. The presentation of Adjusted EBITDA is not intended to be considered in isolation or as a
substitute for the financial information prepared in accordance with GAAP.

The CODM conducts monthly financial reviews, focusing on revenue trends, gross margin performance and operational efficiency across the Company's vertically integrated
operations. Investment decisions, including capital expenditures for new cultivation facilities and retail expansion, are made based on expected return on investment and
regulatory considerations in each state in which the Company operates.
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The table below provides the Company's Net loss, Income (loss) from operations, and a reconciliation of Income (loss) from operations to Adjusted EBITDA for the three
months ended March 31, 2026 and 2025 (in thousands):

Three months ended
March 31,

2026
March 31,

2025

Net loss $ (3,767) $ (5,479)

GAAP Income (loss) from operations $ 125  $ (910)
Depreciation and amortization of property and equipment 2,153  1,807 
Amortization of acquired intangible assets 810  949 
Stock-based compensation 325  547 
Acquisition-related and other 169  112 

Adjusted EBITDA $ 3,582  $ 2,505 

(13) REVENUE

The Company’s main sources of revenue are comprised of the following:

• Product sales (retail and wholesale). The Company's product sales are derived from direct sales of cannabis and cannabis-infused products primarily by its retail
dispensaries and wholesale operations in multiple states. The Company recognizes revenue when products are delivered to third parties or at the Company's retail
points-of-sale.

• Other revenue. The Company's other revenue is comprised of real estate rentals to cannabis-licensed clients; supply procurement fees from facilitating purchases of
resources, supplies and equipment for cannabis-licensed clients and third parties; management fees for providing cannabis-licensed clients with comprehensive
oversight of their operations; and licensing fees from the licensing of its branded products to wholesalers and regulated dispensaries.

The Company recognizes revenue in amounts that represent the consideration that it expects to receive in exchange for goods or services provided to customers as follows:

• Identify the contract(s) with a customer;
• Identify the performance obligations in the contract(s);
• Determine the transaction price;
• Allocate the transaction price to the performance obligations in the contract(s); and
• Recognize revenue as the performance obligation is satisfied.

Additionally, when another party is involved in providing goods or services to the Company’s clients, a determination is made as to who - the Company or the other party - is
acting in the capacity as the principal in the sale transaction, and who is the agent arranging for goods or services to be provided by the other party.

The Company is typically considered the principal if it controls the specified good or service before such good or service is transferred to its client, and typically considered the
agent if it does not exert such control. The Company may also be deemed to be the principal even if it engages another party (an agent) to satisfy some of the performance
obligations on its behalf, provided the Company (i) takes on certain responsibilities, obligations and risks, (ii) possesses certain abilities and discretion, or (iii) fulfills other
relevant indicators of the sale. If deemed an agent, the Company does not recognize revenue for the performance obligations it does not satisfy.
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Revenue for the three months ended March 31, 2026 and 2025 was comprised of the following (in thousands):

Three months ended
March 31,

2026
March 31,

2025

Product sales - retail $ 21,727  $ 20,730 
Product sales - wholesale 17,517  16,786 
Other revenue 237  390 

  Total revenue $ 39,481  $ 37,906 

Customer Loyalty Program

The Company has a customer loyalty program (the "Loyalty Program") under which customers who participate in the Loyalty Program earn points based on qualifying
purchases that can be redeemed for discounts on future purchases. A portion of the transaction price is allocated to the loyalty points based on their relative standalone selling
price, and revenue is deferred until the points are redeemed or expire.

(14) MAJOR CUSTOMERS

The Company did not have any customers that contributed 10% or more of total revenue in either of the three-month periods ended March 31, 2026 or 2025.

The Company did not have any customers that accounted for 10% or more of the Company’s accounts receivable balance at either March 31, 2026 or December 31, 2025. The
Company performs ongoing credit evaluations of its customers and generally does not require collateral on accounts receivable. The Company maintains an allowance for
doubtful accounts and historical losses have been within management’s expectations.

(15) LEASES

Arrangements that are determined to be leases with a term greater than one year are accounted for by the recognition of right-of-use assets that represent the Company’s right to
use an underlying asset for the lease term, and lease liabilities that represent the Company’s obligation to make lease payments arising from the lease. Non-lease components
within lease agreements are accounted for separately.

Right-of-use assets and obligations are recognized at the commencement date based on the present value of lease payments over the lease term, utilizing the Company’s
incremental borrowing rate. The Company’s lease terms may include options to extend or terminate the lease when it is reasonably certain that the Company will exercise that
option. Lease expense for lease payments is recognized on a straight-line basis over the lease term.

At March 31, 2026, the Company was the lessee under nine operating leases and thirty-three finance leases. These leases contain rent holidays and customary escalations of
lease payments for the type of facilities being leased. The Company's operating leases include its corporate headquarters, dispensaries and cannabis production and processing
facilities. Prior to the FSC Acquisition Date, the Company subleased three of these leased facilities to FSC and recognized rental income from these arrangements.

The Company recognizes rent expense on a straight-line basis over the expected lease term, including cancelable option periods which the Company fully expects to exercise.
Certain leases require the payment of property taxes, insurance and/or maintenance costs in addition to the rent payments. The Company leases machinery and office equipment
under finance leases that expire from January 2026 through August 2031, with such terms being a major part of the economic useful life of the leased property.
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The components of lease expense for the three months ended March 31, 2026 and 2025 were as follows (in thousands):

Three months ended
March 31,

2026
March 31,

2025

Operating lease expense $ 522  $ 533 

Finance lease expenses:
Amortization of right of use assets $ 441  $ 318 
Interest on lease liabilities 112  95 

Total finance lease expense $ 553  $ 413 

The weighted average remaining lease terms and weighted average discount rates for the Company's operating leases and finance leases at March 31, 2026 and December 31,
2025 were as follows:

March 31,
2026

December 31,
2025

Weighted average remaining lease term (years):
  Operating leases 8.64 9.11
  Finance leases 2.31 2.44
Weighted average discount rate:
  Operating leases 11.5 % 11.6 %
  Finance leases 11.1 % 10.9 %

Future minimum lease payments as of March 31, 2026 under all non-cancelable leases having an initial or remaining term of more than one year were (in thousands):
Operating

leases
Finance
leases

Remainder of 2026 $ 1,531  $ 1,481 
2027 1,813  1,481 
2028 1,757  742 
2029 1,595  372 
2030 1,034  42 
Thereafter 6,762  19 
Total lease payments 14,492  4,137 
Less: imputed interest (6,107) (633)

$ 8,385  $ 3,504 

(16) RELATED PARTY TRANSACTIONS

The Company’s corporate offices are leased from an entity in which the Company’s President and Chief Executive Officer (the "CEO") has an investment interest. This lease
expires in October 2028 and contains a five-year extension option. Expenses incurred under this lease were approximately $70,000 and $77,000 for the three months ended
March 31, 2026 and 2025, respectively.

The Company procures nutrients, lab equipment, cultivation supplies, furniture, and tools from an entity owned by the family of the Company’s Chief Operating Officer (the
“COO”). Purchases from this entity totaled $1.4 million in each of the three months ended March 31, 2026 and 2025.

The Company pays royalties on the revenue generated from its Betty’s Eddies product line to an entity owned by the COO and the Chief Commercial Officer under a royalty
agreement. Under this agreement, the royalty percentage on all sales of Betty’s Eddies products is 3.0% if sold directly by the Company and between 1.35% and 2.5% if
licensed by the Company for sale by third parties. Future developed products have a royalty rate of 0.5% if sold directly by the Company and between 0.125% and 0.135% if
licensed by the Company for sale by third parties. The aggregate royalties earned by the
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entity under this agreement were approximately $174,000 and $163,000 for the three months ended March 31, 2026 and 2025, respectively.

During the three months ended March 31, 2026 and 2025, one of the Company’s majority-owned subsidiaries paid or accrued distributions of $1,995 and $1,785, respectively,
to the CEO, who owns a minority equity interest in such subsidiary.

The CEO and COO own 5% and 15%, respectively, of the membership units of Mari Holdings Metropolis, LLC, one of the Company's majority-owned subsidiaries. During the
three months ended March 31, 2026, this majority-owned subsidiary recorded distributions of $5,000 and $15,000 to the CEO and COO, respectively. During the three months
ended March 31, 2025, this majority-owned subsidiary accrued distribution payments of $3,000 and $9,000 to the CEO and COO, respectively.

At March 31, 2026 and December 31, 2025, the Company had an outstanding accounts payable balance of approximately $224,000 and $448,000, respectively, primarily in
connection with fixed assets purchased from a third-party company in which the CEO has a controlling interest. The Company assumed approximately $35,000 of accounts
payable to that company as part of the FSC Acquisition, which is included in the previously described balances. The Company also assumed an accounts payable amount of
$21,000 from FSC to a second company in which the CEO has a controlling interest, which amount was outstanding at each of March 31, 2026 and December 31, 2025. These
assumed liabilities related to cash advances to FSC in periods prior to the FSC Acquisition Date. In addition, the Company had outstanding payables to the CEO aggregating
approximately $259,000 and $50,000 at March 31, 2026 and December 31, 2025, respectively, for amounts that the CEO had advanced to the Company for certain operating
activities.

At March 31, 2026, the Company’s mortgages with Bank of New England and DSB were personally guaranteed by the CEO.

(17) INCOME TAXES

The following table summarizes the Company's income tax provision and effective tax rates for the three months ended March 31, 2026 and 2025 (in thousands, except
percentages):

Three months ended
March 31,

2026 2025

Loss before income taxes $ (1,116) $ (2,648)
Income tax provision $ 2,651  $ 2,831 
Effective tax rate (238)% (107)%

The effective tax rates for the three months ended March 31, 2026 and 2025 were calculated using the discrete method based on the Company's period-to-date results adjusted
for permanent and temporary differences.

Due to its cannabis operations, the Company is subject to the limitations of the U.S. Internal Revenue Code of 1986, as amended (the "IRC"), Section 280E under which the
Company is only allowed to deduct expenses directly related to cost of goods sold of cannabis products. This results in permanent differences between ordinary and necessary
business expenses deemed non-allowable under IRC Section 280E. As a result, the effective tax rate can be highly variable and may not necessarily correlate with pre-tax
income and provides for effective tax rates that are well in excess of statutory tax rates.

On April 23, 2026, the U.S. Department of Justice (the "DOJ") issued a final order that placed both FDA-approved drugs containing cannabis and cannabis subject to a
qualifying state medical list in Schedule III of the Controlled Substances Act. As a result, business conducted within these categories is no longer subject to IRC Section 280E,
allowing for full deduction of ordinary and necessary business expenses. Due to the timing of when the final order was issued, the Company did not record the impact in its
income tax provision for the three months ended March 31, 2026. The Company continues to monitor guidance from the DOJ and the U.S. Internal Revenue Service (the
"IRS") to properly record and disclose any impact in its future financial statements.
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In February 2026, the IRS filed a lien against FSC in connection with an approximate $1 million tax liability for the years 2023 and 2024, which periods were prior to the FSC
Acquisition Date. The Company recorded this liability as part of the allocation of the purchase consideration for FSC. The Company is disputing the assessment through a
Collection Due Process (“CDP”) Hearing and pursuing a resolution, including potential reduction or collection alternatives. While the matter is pending, IRS enforcement is
generally stayed. Although the liability is fully accrued in the accompanying condensed consolidated financial statements, an unfavorable outcome could materially impact the
Company’s operations and financial position.

In June 2025, the IRS filed a lien against the Company in connection with an approximate $6 million 2023 tax liability. The Company is disputing the assessment through a
CDP Hearing and pursuing a resolution, including potential reduction or collection alternatives. While the matter is pending, IRS enforcement is generally stayed. Although the
liability is fully accrued in the accompanying condensed consolidated financial statements, an unfavorable outcome could materially impact the Company’s operations and
financial position.

(18) COMMITMENTS AND CONTINGENCIES

Litigation Risk

From time to time, the Company may become involved in litigation or regulatory proceedings in the ordinary course of it business. The cannabis industry is highly regulated,
and many aspects o the Company's business involve substantial risk of liability. Further, as an employer of a significant number of full- and part-time employees, from time to
time in the ordinary course of business, the Company aces claims and threatened claims from former employees alleging wrongful termination and other similar alleged
wrongdoing, which the Company disputes and which are not material.

Bankruptcy Claim

In 2019, MariMed Hemp, Inc. ("MMH"), a subsidiary of the Company, sold hemp seed inventory to GenCanna Global Inc., (“GenCanna”), recording a related party receivable
of approximately $29 million, which was fully reserved at December 31, 2019. In early 2020, GenCanna entered a Chapter 11 bankruptcy, leading to a liquidating plan that
remains ongoing. In 2022, the Plan Administrator filed a complaint against MMH for alleged preferential transfers, which was settled in 2023 by reducing MMH's general
unsecured claim to $15.5 million. In the three months ended September 30, 2024, MMH received a liquidation distribution of $116,250. On October 1, 2025, an incremental
final liquidation distribution of $50,281 was received.

New Bedford, MA and Middleborough, MA Buildouts

In the third quarter of 2023, the Company recorded an increase of $2.0 million in building and building improvements and a corresponding accrued liability in the same amount
for electrical work performed at the Company's New Bedford and Middleborough properties between December 2017 and June 2023. The electrical work was performed by an
electrical contractor that was owned and/or controlled by the family of a non-officer/director Company stockholder who beneficially owned more than 5% of the Company's
common stock when the electrical work began. The electrical work was primarily paid for by an entity that is indirectly controlled by that individual and another non-
officer/director Company stockholder who also beneficially owned more than 5% of the Company's common stock when the electrical work began. The Company repaid the
two shareholders $300,000 each as salary between 2021 and 2023 (at the rate of $100,000 each per year). Discussions to reach agreement with the entity that paid for the
electrical work and all other interested parties to address this liability and related payment terms are ongoing.

(19) SUBSEQUENT EVENTS

Equity Transactions

Subsequent to March 31, 2026, the Company issued an aggregate of 359,469 net shares of common stock upon the settlement of RSUs that vested prior to the filing of this
report.
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Item 2. Management’s Discussions and Analysis of Financial Condition and Results of Operations

The following discussion of the financial condition and results of operations of MariMed Inc. should be read in conjunction with the condensed consolidated financial
statements and the related notes thereto included elsewhere in this Quarterly Report on Form 10-Q and the audited financial statements and notes thereto and Management’s
Discussion and Analysis of Financial Condition and Results of Operations included in our Annual Report on Form 10-K for the year ended December 31, 2025 (the "2025 10-
K"), which was filed with the U.S. Securities and Exchange Commission (“SEC”) on March 12, 2026.

Forward Looking Statements

When used in this Quarterly Report on Form 10-Q and in future filings by the Company with the SEC, words or phrases such as “anticipate,” “believe,” “could,” “would,”
“should,” “estimate,” “expect,” “intend,” “may,” “plan,” “predict,” “project,” “will” or similar expressions are intended to identify “forward-looking statements” within the
meaning of the Private Securities Litigation Reform Act of 1995. Readers are cautioned not to place undue reliance on any such forward looking statements, each of which
speak only as of the date made. Such statements are subject to certain risks and uncertainties that could cause actual results to differ materially from historical earnings and
those presently anticipated or projected. The Company has no obligation to publicly release the result of any revisions which may be made to any forward-looking statements to
reflect anticipated or unanticipated events or circumstances occurring after the date of such statements.

These forward-looking statements involve known and unknown risks, uncertainties and other factors that may cause actual results to be materially different. These factors
include, but are not limited to, changes that may occur to general economic and business conditions; changes in current pricing levels that the Company can charge for its
services and products or which it pays to its suppliers and business partners; changes in political, social and economic conditions in the jurisdictions in which the Company
operates; changes to regulations that pertain to its operations; changes in technology that render the Company’s technology relatively inferior, obsolete or more expensive
compared to others; changes in the business prospects of the Company’s business partners and customers; increased competition, including from the Company’s business
partners; and enforcement of United States federal cannabis-related laws.

The following discussion should be read in conjunction with the financial statements and related notes which are included in this Quarterly Report on Form 10-Q.

The Company does not undertake to update its forward-looking statements or risk factors to reflect future events or circumstances, unless required by law.

Overview

We are a multi-state cannabis operator in the United States, headquartered in Norwood, Massachusetts, dedicated to improving lives every day through our high-quality
products, our actions, and our values. We develop, own and manage seed to sale state-licensed, state-of-the-art, regulatory-compliant facilities for the cultivation, production
and dispensing of medicinal and adult-use cannabis. We have created and continue to develop our own brands of premium cannabis flower, concentrates, edibles and other
precision-dosed products utilizing our proprietary strains and formulations. We also license our proprietary brands, along with other top cannabis products, in select domestic
markets, although licensing revenues are not material to our overall results of operations. Cannabis remains illegal under United States federal law. Our operations are
conducted in compliance with applicable state and local laws and regulations in the jurisdictions in which we operate.

We completed the acquisition of First State Compassion Center ("FSC"), the leading cannabis operator in Delaware, effective March 1, 2025 (the "FSC Acquisition Date").
Prior to our acquisition of FSC (the "FSC Acquisition"), FSC had been our managed services client. The financial results of FSC are included in our consolidated financial
statements for the periods subsequent to the FSC Acquisition Date.

On February 24, 2026, we and the holders of our Series B Convertible Preferred Stock (the "Series B Holders") entered into a Restructuring and Exchange Agreement (the
"Series B Restructuring Agreement") to restructure our existing obligation under the Series B Convertible Preferred Stock (the "Series B Obligation"). Pursuant to the Series B
Restructuring Agreement, all outstanding shares of Series B Convertible Preferred Stock were cancelled, and the Series B Obligation was extinguished. In exchange, we issued
to the Series B Holders (i) two new promissory notes in the aggregate principal amount of $8.0 million, one in the principal amount of $2.0 million, due March 1, 2028,
accruing
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interest at a rate of 8.0% per annum (“Note #1”) and the other in the principal amount of $6.0 million, due March 1, 2031, accruing interest at a rate of 10.0% per annum
(subject to reduction to 8.0% if Note #1 is paid in full within six (6) months of February 24, 2026) (“Note #2” collectively with Note #1, the “New Notes”), and (ii) 26,900,000
shares of an amended and restated class of our Series B Convertible Preferred Stock (the “New Series B Preferred Stock”), having an aggregate liquidation preference of $6.725
million ($0.25 per share), and the rights, preferences and privileges set forth in the Second Amended and Restated Certificate of Designation filed with the Secretary of State of
the State of Delaware on February 26, 2026. The New Notes are guaranteed by certain of our subsidiaries pursuant to a Subsidiary Guaranty, dated as of February 24, 2026. We
recognized a gain on the extinguishment of $0.7 million.

We continue to focus on executing our strategic growth plan, with priority on activities that include the following:
• Increasing our product brand revenue by:

◦ strengthening our cultivation and processing capabilities to ensure a reliable, high-quality supply of raw materials that will enhance product consistency, quality,
and innovation;

◦ developing and launching innovative new products that align with consumer preferences and demand;
◦ offering new effects and formulations that differentiate our existing brands;
◦ broadening our distribution network in existing markets to maximize our reach and brand visibility; and
◦ expanding our distribution into new markets through new license applications, acquisitions of existing cannabis businesses, and/or identification of qualified

licensing partners.
• Increasing retail store revenue by:

◦ driving additional and higher average transactions in our existing stores through an outstanding customer experience that prioritizes our product selection and the
ease of the shopping experience; and

◦ expanding our dispensary footprint in current markets where regulations allow and into new markets through new license applications and/or acquisitions of
existing cannabis businesses.

Critical Accounting Policies and Estimates

Management’s discussion and analysis of financial condition and results of operations is based upon our condensed consolidated financial statements, which have been
prepared in accordance with accounting principles generally accepted in the United States (“GAAP”). The preparation of these financial statements requires us to make
estimates and judgments that affect the reported amounts of assets, liabilities, revenues, and expenses, and related disclosure of contingent assets and liabilities. We base our
estimates and judgments on historical experience, knowledge of current conditions and beliefs of what could occur in the future given available information. If actual results
differ significantly from management’s estimates and projections, there could be a material effect on our condensed consolidated financial statements. We consider the
following accounting policies to be both those most important to the portrayal of our financial condition and those that require the most subjective judgment: accounts
receivable; valuation of inventory; estimated useful lives and depreciation and amortization of property and equipment and intangible assets; accounting for acquisitions and
business combinations; loss contingencies and reserves; stock-based compensation; and accounting for income taxes.

Accounts Receivable

We provide credit to our clients in the form of payment terms. We limit our credit risk by performing credit evaluations of our clients and maintaining a reserve, as applicable,
for potential credit losses. Such evaluations are judgmental in nature and include a review of each client’s outstanding balances with consideration toward such client’s
historical collection experience, as well as prevailing economic and market conditions, and other factors. Accordingly, the actual amounts collected could differ from expected
amounts and require that we record additional reserves.
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Inventory

Our inventory is valued at the lower of cost or market, including consideration of factors such as shrinkage, the aging of and future demand for inventory, expected future
selling price, what we expect to realize by selling the inventory and the contractual arrangements with customers. Reserves for excess and obsolete inventory are based upon
quantities on hand, projected volumes from demand forecasts, and net realizable value. These estimates are judgmental in nature and are made at a point in time, using available
information, expected business plans and expected market conditions. As a result, the actual amount received on sale could differ from the estimated value of inventory.
Periodic reviews are performed on the inventory balance. The impact of any changes in inventory reserves is reflected in cost of goods sold.

Estimated Useful Lives and Depreciation and Amortization of Property, Equipment, and Intangible Assets

Depreciation and amortization of property, equipment, and intangible assets are dependent upon estimates of useful lives, which are determined through the exercise of
judgment. The assessment of any impairment of these assets is dependent upon estimates of recoverable amounts that take into account factors such as economic and market
conditions and the useful lives of assets.

Business Combinations and Asset Purchases

Classification of a business acquisition as a business combination or an asset acquisition depends on whether the assets acquired constitute a business, which can be a complex
judgment. Whether an acquisition is classified as a business combination or asset acquisition can have a significant impact on how we record the transaction.

We allocate the purchase price of acquired assets and companies to identifiable assets acquired and liabilities assumed at their acquisition date fair values. Goodwill as of the
acquisition date is measured as the excess of consideration transferred over the net amount of the acquisition date fair values of the assets acquired and the liabilities assumed
and represents the expected future economic benefits from other assets acquired in the acquisition or business combination that are not individually identified and separately
recognized. Significant judgments and assumptions are required in determining the fair value of assets acquired and liabilities assumed, particularly acquired intangible assets,
which are principally based upon estimates of the future performance and cash flows expected from the acquired asset or business and applied discount rates. While we use our
best estimates and assumptions as part of the purchase price allocation process to accurately value assets acquired and liabilities assumed at the acquisition date, our estimates
and assumptions are inherently uncertain and subject to refinement. If different assumptions are used, it could materially impact the purchase price allocation and our financial
position and results of operations. Any adjustments to assets acquired or liabilities assumed subsequent to the purchase price allocation period are included in operating results
in the period in which the adjustments are determined. Intangible assets typically are comprised of trademarks and trade names, licenses and customer relationships, and non-
compete agreements.

Loss Contingencies and Reserves

We are subject to ongoing business risks arising in the ordinary course of business that affect the estimation process of the carrying value of assets, the recording of liabilities,
and the possibility of various loss contingencies. An estimated loss contingency is accrued when it is probable that a liability has been incurred or an asset has been impaired
and the amount of loss can be reasonably estimated. We regularly evaluate current information available to determine whether such amounts should be adjusted and record
changes in estimates in the period they become known. We are subject to legal claims from time to time. We reserve for legal contingencies and legal fees when the amounts are
probable and estimable.

Customer Loyalty Program

We have a customer loyalty program (the “Loyalty Program”) under which customers who participate in the Loyalty Program earn points based on qualifying purchases that
can be redeemed for discounts on future purchases. A portion of the transaction price is allocated to the loyalty points based on their relative standalone selling price, and
revenue is deferred until the points are redeemed or expire.

Stock-Based Compensation

Our stock-based compensation cost is measured at the grant date based on the fair value of the award and is recognized over the requisite service period, which is generally the
vesting period. We use the Black-Scholes valuation model for
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estimating the fair value of stock options as of the date of grant. Determining the fair value of stock option awards at the grant date requires judgment regarding certain
valuation assumptions, including the volatility of our stock price, expected term of the stock option, risk-free interest rate and expected dividends. Changes in such assumptions
and estimates could result in different fair values and could therefore impact our earnings. Such changes, however, would not impact our cash flows.

Income Taxes

We use the asset and liability method to account for income taxes. Under this method, deferred income tax assets and liabilities are recorded for the future tax consequences of
differences between the tax basis and financial reporting basis of assets and liabilities, measured using enacted tax rates and laws that will be in effect when the differences are
expected to reverse. Deferred tax assets are reduced by a valuation allowance to the extent our management concludes that it is more likely than not that the assets will not be
realized. To assess the recoverability of any tax assets recorded on the balance sheet, we consider all available positive and negative evidence, including our past operating
results, the existence of cumulative income in the most recent years, changes in the business in which we operate and our forecast of future taxable income. In determining
future taxable income, we make assumptions, including the amount of state and federal pre-tax operating income, the reversal of temporary differences and the implementation
of feasible and prudent tax strategies. These assumptions require significant judgment about the forecasts of future taxable income and are consistent with the plans and
estimates we are using to manage our businesses.

Results of Operations

Three months ended March 31, 2026 and 2025

Revenue

Our main sources of revenue are comprised of the following:

• Product sales (retail and wholesale). Our product sales are derived from direct sales of cannabis and cannabis-infused products primarily by our retail dispensaries and
wholesale operations in multiple states. We recognize revenue when products are delivered to third parties or at our retail points-of-sale.

• Other revenue. Our other revenue is comprised of real estate rentals to cannabis-licensed clients; supply procurement fees from facilitating purchases of resources,
supplies and equipment for cannabis-licensed clients and third parties; management fees for providing cannabis-licensed clients with comprehensive oversight of their
operations; and licensing fees from the licensing of our branded products to wholesalers and regulated dispensaries.

We recognize revenue in amounts that represent the consideration that we expect to receive in exchange for goods or services provided to customers as follows:

• Identify the contract(s) with a customer;
• Identify the performance obligations in the contract(s);
• Determine the transaction price;
• Allocate the transaction price to the performance obligations in the contract(s); and
• Recognize revenue as the performance obligation is satisfied.

Additionally, when another party is involved in providing goods or services to our clients, a determination is made as to who - us or the other party - is acting in the capacity as
the principal in the sale transaction, and who is the agent arranging for goods or services to be provided by the other party.

We are typically considered the principal if we control the specified good or service before such good or service is transferred to our client, and typically considered the agent if
we do not exert such control. We may also be deemed to be the principal even if we engage another party (an agent) to satisfy some of the performance obligations on our
behalf, provided we (i) take on certain responsibilities, obligations and risks, (ii) possess certain abilities and discretion, or (iii) fulfill other relevant indicators of the sale. If
deemed an agent, we do not recognize revenue for the performance obligations we do not satisfy.
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Revenue for the three months ended March 31, 2026 and 2025 was comprised of the following (in thousands, except percentages):

Three months ended Increase (decrease)
March 31, from prior year

2026 2025 $ %

Product sales - retail $ 21,727  $ 20,730  $ 997  4.8 %
Product sales - wholesale 17,517  16,786  731  4.4 %
Other revenue 237  390  (153) (39.2)%

Total revenue $ 39,481  $ 37,906  $ 1,575  4.2 %

Our product sales increased by $1.7 million in the three months ended March 31, 2026 compared to the three months ended March 31, 2025. The increase in retail sales was
primarily attributable to our dispensaries in Delaware and Maryland, partially offset by lower sales in certain of our other dispensaries in Illinois and, to a lesser extent, our
Massachusetts dispensaries. The increase in our wholesale revenue was primarily attributable to higher wholesale revenue in Delaware and Illinois, partially offset by lower
wholesale revenue in Maryland. The decrease in total other revenue in the three months ended March 31, 2026 compared to the three months ended March 31, 2025 was
primarily attributable to the cessation of revenue recognition from management fees, rental income and other components of other income from FSC prior to its acquisition by
us in March 2025.

Cost of Revenue, Gross Profit and Gross Margin

Our cost of revenue represents the direct costs associated with the generation of our revenue, including licensing, packaging, supply procurement, manufacturing, supplies,
depreciation, amortization of acquired intangible assets, and other product-related costs.

Our cost of revenue, gross profit and gross margin for the three months ended March 31, 2026 and 2025 were as follows (in thousands, except percentages):
Three months ended Increase

March 31, from prior year
2026 2025 $ %

Cost of revenue $ 24,205  $ 22,817  $ 1,388  6.1 %
Gross profit $ 15,276  $ 15,089  $ 187  1.2 %
Gross margin 38.7 % 39.8 %

The increase in our cost of revenue in the three months ended March 31, 2026 compared to the three months ended March 31, 2025 was primarily due to higher employee- and
facilities-related expenses. This increase primarily resulted from the inclusion of FSC expenses for the full quarter in 2026 and the expansion of our production footprint in
Maryland.

Operating Expenses

Our operating expenses are comprised of personnel, marketing and promotion, general and administrative, acquisition-related and other, and bad debt expenses. Our operating
expenses for the three months ended March 31, 2026 and 2025 were as follows (in thousands, except percentages):

Three months ended Increase (decrease)
March 31, from prior year

2026 2025 $ %
Personnel $ 7,254  $ 7,341  $ (87) (1.2) %
Marketing and promotion 765  908  (143) (15.7) %
General and administrative 6,887  6,250  637  10.2  %
Acquisition-related and other 169  112  57  50.9  %
Bad debt 76  1,388  (1,312) (94.5%)

$ 15,151  $ 15,999  $ (848) (5.3) %
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Our personnel expenses were relatively unchanged in the three months ended March 31, 2026 compared to the three months ended March 31, 2025. The slight decrease in the
three months ended March 31, 2026 compared to the same prior year period was primarily attributable to the elimination of employee expenses in connection with our pre-
acquisition operations in Missouri, which we exited in the fourth quarter of 2025, coupled with lower employee cash incentive payments. Personnel costs decreased to
approximately 18% of revenue in the three months ended March 31, 2026, from approximately 19% in the three months ended March 31, 2025.

The decrease in our marketing and promotion expenses in the three months ended March 31, 2026 compared to the three months ended March 31, 2025 was primarily
attributable to our planned reductions to these expenditures; however, we continue to focus on judicious marketing initiatives that expand the branding and distribution of our
licensed products.

The increase in our general and administrative expenses in the three months ended March 31, 2026 compared to the three months ended March 31, 2025 were primarily
attributable to higher facility-related, employee travel and entertainment, and depreciation expenses. These increases were largely offset by decreases in certain other general
and administrative expenses, such as stock-based compensation, amortization of acquired intangible assets, and insurance.

Acquisition-related and other expenses include those expenses related to acquisitive activities and other significant transactions that we would otherwise not have incurred, and
include professional and services fees, such as legal, audit, consulting, paying agent and other fees. Our acquisition-related and other expenses in the three months ended March
31, 2026 primarily related to multiple pre-acquisitive and similar activities. Our acquisition-related and other expenses in the three months ended March 31, 2025 primarily
related to the FSC Acquisition.

We recorded $0.1 million of bad debt expense in the three months ended March 31, 2026 to reserve for certain trade receivable accounts. We recorded $1.4 million of bad debt
expense in the three months ended March 31, 2025, comprised of $1.3 million of expense to fully reserve an amount due from a credit card service provider (the "Service
Provider Receivable") and $0.1 million of expense to reserve for certain trade accounts receivable accounts. The reserve was reported as a component of Other assets in our
condensed consolidated balance sheets at each of March 31, 2026 and December 31, 2025.

Interest

Interest expense primarily relates to interest on mortgages and notes payable, as well as the CREM Loan (described below). Interest income primarily relates to our notes
receivable.

Our net interest expense increased by $0.2 million in the three months ended March 31, 2026 compared to the three months ended March 31, 2025. This increase was primarily
due to the inclusion in the three months of March 31, 2026 of interest on finance leases entered into in the third quarter of 2025.

Gain on Extinguishment of Debt

We recognized a gain on the extinguishment of debt of $0.7 million in connection with the Series B Restructuring Agreement described in the “Overview” section above.

Income Tax Provision

We recorded income tax provisions of $2.7 million and $2.8 million in the three months ended March 31, 2026 and 2025, respectively.

We are subject to income taxes in the jurisdictions in which we operate, and consequently, income tax expense is a function of the allocation of taxable income by jurisdiction
and the various activities that impact the timing of taxable events. As we operate in the federally illegal cannabis industry, we are subject to the limitations of the U.S. Internal
Revenue Code of 1986, as amended (the “IRC”), Section 280E, under which taxpayers are only allowed to deduct expenses directly related to cost of goods sold of cannabis
products. This results in permanent differences between ordinary and necessary business expenses deemed non-allowable under IRC Section 280E and a higher effective tax
rate than most industries. As a result, our effective tax rate can be highly variable and may not necessarily correlate to pre-tax income or loss.

On April 23, 2026, the U.S. Department of Justice (the “DOJ”) issued a final order that placed both FDA-approved drugs containing cannabis and cannabis subject to a
qualifying state medical list in Schedule III of the Controlled Substances Act.
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As a result, business conducted within these categories is no longer subject to IRC Section 280E, allowing for full deduction of ordinary and necessary business expenses. Due
to the timing of when the final order was issued, we did not record the impact in our income tax provision for the three months ended March 31, 2026. We continue to monitor
guidance from the DOJ and the U.S. Internal Revenue Service (the "IRS") to properly record and disclose any impact in our future financial statements.

In February 2026, the IRS filed a lien against FSC in connection with an approximate $1 million tax liability for the years 2023 and 2024, which periods were prior to the FSC
Acquisition Date. We recorded this liability as part of the allocation of the purchase consideration for FSC. In June 2025, the IRS filed a lien against us in connection with an
approximate $6 million 2023 tax liability. We are disputing these assessments through Collection Due Process Hearings and pursuing resolutions, including potential reductions
or collection alternatives. While the matters are pending, IRS enforcement is generally stayed. Although the liabilities are fully accrued in the accompanying condensed
consolidated financial statements, unfavorable outcomes could materially impact our operations and financial position.

Liquidity and Capital Resources

We had cash, cash equivalents and restricted cash aggregating $7.9 million and $8.9 million at March 31, 2026 and December 31, 2025, respectively. In addition to the
discussions below of our cash flows from operating, investing and financing activities, please also see our discussion of non-GAAP Adjusted EBITDA in the section “Non-
GAAP Measurement” below, which discusses an additional financial measure not defined by GAAP which our management also uses to measure our liquidity.

CREM Loan

On November 16, 2023, Mari Holdings MD LLC, Hartwell Realty Holdings LLC, Kind Therapeutics USA, LLC, ARL Healthcare Inc., and MariMed Advisors, Inc., each a
wholly-owned direct or indirect subsidiary of the Company (collectively, the "CREM Borrowers") entered into a Loan Agreement (the "CREM Loan Agreement"), by and
among the CREM Borrowers, and Needham Bank, a Massachusetts co-operative bank (the "CREM Lender") pursuant to which the CREM Lender loaned to the CREM
Borrowers an aggregate principal amount of $58.7 million (the "CREM Loan Transaction"). The Company has fully guaranteed the obligations of the CREM Borrowers under
the CREM Loan Transaction and pledged to the CREM Lender its equity ownership in each CREM Borrower. The CREM Lender has a first priority security interest in all of
the CREM Borrowers' operating assets in Maryland and Massachusetts and first priority mortgages on the CREM Borrowers' properties owned in Maryland and Massachusetts.

The CREM Loan Transaction is for a term of ten years and has an interest rate for the initial five years of 8.43% per annum. The interest rate will reset after five years to the
FHLB Rate (the Classic Advance Rate for Fixed Rate advances for a period of five years for an amount greater than or equal to the loan amount, as such rate is defined and
published by the Federal Home Loan Bank of Boston), plus 3.50%. We made interest-only payments for the first twelve months of the term of the loan, with payments
thereafter based upon a twenty-year amortization schedule.

The CREM Lender initially released $52.8 million to the CREM Borrowers (the "Initial CREM Distribution"), with the remaining proceeds of $5.9 million placed into in
escrow to complete the expansion of our Hagerstown, Maryland cultivation facility (the "Hagerstown Facility"). Any unused proceeds would be released to us after completion
of the Hagerstown Facility expansion. We used $46.8 million of the Initial CREM Distribution to fully repay certain of our outstanding debt obligations. These payments were
comprised of $32.7 million to repay the previous term loan with Chicago Atlantic Admin, LLC, $11.9 million to repay the mortgage with Bank of New England for our New
Bedford, MA and Middleborough, MA properties (the "BNE Mortgage"), and $2.2 million to reduce the outstanding balance of the note we issued in connection with the 2023
acquisition of Ermont, Inc. in Quincy, Massachusetts. Concurrent with the repayment of the BNE Mortgage, we refinanced these properties through the CREM Loan and
accordingly, effective November 16, 2023, the mortgage on these properties is held by the CREM Lender, which mortgage matures in 2033 and which outstanding amount is
included as a component of the CREM Loan amount in our consolidated balance sheets at March 31, 2026 and December 31, 2025.

The CREM Loan Agreement includes customary representations and warranties and customary events of default, including, without limitation, payment defaults, breaches of
representations and warranties, covenant defaults, cross-defaults to material indebtedness, and events of bankruptcy and insolvency. The CREM Loan Agreement also includes
customary negative covenants limiting the CREM Borrowers' (but not the Company's) ability to incur additional
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indebtedness and grant liens that are otherwise not permitted, among others. The CREM Loan Agreement also requires the CREM Borrowers to meet certain periodic financial
tests.

Effective December 31, 2025, we and the CREM Borrowers entered into a First Amendment to the CREM Loan Agreement (the "Amendment") in connection with a federal
tax lien filed against us relating to our 2023 income taxes (the "Tax Lien"), which we are disputing (the "Disputed Taxes"). Pursuant to the Amendment, beginning in January
2026, the CREM Borrowers are required to deposit $100,000 per month into a non-interest-bearing cash collateral reserve account to be held by the CREM Lender until the full
amount of the Disputed Taxes is on deposit. The account is pledged as additional collateral under the CREM Loan Agreement and the amounts on deposit are available for
payment of the Disputed Taxes. The Amendment also modified the CREM Borrowers' reporting obligations under the CREM Loan Agreement. All other material terms of the
CREM Loan Agreement remain in effect.

Cash Flows from Operating Activities

Our primary sources of cash from operating activities are from sales to customers in our dispensaries and to our wholesale customers. We expect cash flows from operating
activities to be affected by increases and decreases in sales volumes and timing of collections, and by purchases of inventory and shipment of our products. Our primary uses of
cash for operating activities are for personnel costs, purchases of packaging and other materials required for the production and sale of our products, and income taxes.

Our operating activities provided $0.9 million and $1.3 million of cash in the three months ended March 31, 2026 and 2025, respectively. The change in cash from operating
activities in the current year period compared to the prior year was primarily attributable to expenses arising from expanding our geographic presence. These higher costs
primarily relate to cultivation/manufacturing, personnel and facility-related expenses.

Cash Flows from Investing Activities

Our investing activities used $0.8 million and $0.1 million of cash in the three months ended March 31, 2026 and 2025, respectively. During the three months ended March 31,
2026, we used $0.4 million for each of purchases of cannabis licenses and for capital expenditures. During the three months ended March 31, 2025, we used $0.3 million of
cash for capital expenditures and $0.1 million in the aggregate for advances toward future business acquisitions and purchases of cannabis licenses. These amounts were
partially offset by $0.2 million of cash acquired in connection with the FSC Acquisition and approximately $26,000 of proceeds from notes receivable.

Cash Flows from Financing Activities

Our financing activities used $1.1 million and $1.3 million of cash in the three months ended March 31, 2026 and 2025, respectively. During the three months ended March 31,
2026, we made $1.1 million of aggregate principal payments on our outstanding mortgages, promissory notes and finance leases, and approximately $49,000 of distribution
payments. During the three months ended March 31, 2025, we made $1.2 million of aggregate principal payments on our outstanding mortgages, promissory notes and finance
leases, and approximately $58,000 of distribution payments.

Based on our current expectations, we believe our current cash and future funding opportunities will be sufficient to meet our anticipated cash needs for working capital and
capital expenditures for at least the next twelve months. The rate at which we consume cash is dependent on the cash needs of our future operations, including our contractual
obligations at March 31, 2026, and our ability to raise additional cash through financing activities. Our contractual obligations at March 31, 2026 were primarily comprised of
our outstanding CREM Loan, mortgages, promissory notes, and operating and finance leases. Our CREM Loan, mortgage and promissory note obligations totaled
approximately $79 million at March 31, 2026.

Non-GAAP Measurement

In addition to the financial information reflected in this report, which is prepared in accordance with GAAP, we are providing a non-GAAP financial measurement of
profitability – Adjusted EBITDA – as a supplement to the preceding discussion of our financial results.
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Our management defines Adjusted EBITDA as income (loss) from operations, determined in accordance with GAAP, excluding the following:

• depreciation and amortization of property and equipment;
• amortization of acquired intangible assets;
• impairments or write-downs of acquired intangible assets;
• inventory revaluation;
• stock-based compensation;
• severance;
• legal settlements; and
• acquisition-related and other.

Our management believes that Adjusted EBITDA is a useful measure to assess our performance and liquidity, as it provides meaningful operating results by excluding the
effects of expenses that are not reflective of our operating business performance. In addition, our management uses Adjusted EBITDA to understand and compare operating
results across accounting periods, and for financial and operational decision-making. The presentation of Adjusted EBITDA is not intended to be considered in isolation or as a
substitute for the financial information prepared in accordance with GAAP.

Our management believes that investors and analysts benefit from considering Adjusted EBITDA in assessing our financial results and our ongoing business, as it allows for
meaningful comparisons and analysis of trends in the business. Adjusted EBITDA is used by many investors and analysts themselves, along with other metrics, to compare
financial results across accounting periods and to those of peer companies.

As there are no standardized methods of calculating non-GAAP measurements, our calculations may differ from those used by analysts, investors, and other companies, even
those within the cannabis industry, and therefore they may not be directly comparable to similarly titled measures used by others.

Reconciliation of Income from Operations to Adjusted EBITDA (a Non-GAAP Measurement)

The table below reconciles income (loss) from operations to Adjusted EBITDA for the three months ended March 31, 2026 and 2025 (in thousands):
Three months ended

March 31,
2026

March 31,
2025

GAAP Income (loss) from operations $ 125  $ (910)
Depreciation and amortization of property and equipment 2,153  1,807 
Amortization of acquired intangible assets 810  949 
Stock-based compensation 325  547 
Acquisition-related and other 169  112 

Adjusted EBITDA $ 3,582  $ 2,505 

Off-Balance Sheet Arrangements

We have no off-balance sheet arrangements that have or are reasonably likely to have a current or future effect on our financial condition, changes in financial condition,
revenue, expenses, results of operations, liquidity, capital expenditures or capital resources that is material to investors.

Inflation

In the opinion of management, inflation has impacted us through increased costs of ingredients, nutrients and packaging. We recently negotiated with certain of our suppliers to
reduce our costs for future purchases of ingredients, nutrients and packaging, all of which have increased significantly as a result of current economic conditions.
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Seasonality

In the opinion of management, our financial condition and results of its operations are not materially impacted by seasonal sales.

Recent Accounting Pronouncements

We have reviewed all recently issued, but not yet effective, accounting pronouncements, and we do not believe the future adoption of any such pronouncements will have a
material impact on our financial condition or results of operations.

Item 3. Quantitative and Qualitative Disclosure About Market Risk

The Company is a “smaller reporting company” as defined by Regulation S-K and, as such, is not required to provide the information contained in this item pursuant to
Regulation S-K.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

The Company’s management, with the participation of its Chief Executive Officer (“CEO”) and Chief Financial Officer (“CFO”), evaluated the effectiveness of the Company’s
disclosure controls and procedures (defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act of 1934, as amended (the “Exchange Act”)), as of March 31, 2026 (the
“Evaluation Date”). Based upon that evaluation, the Company's management concluded that, as of the Evaluation Date, the Company’s disclosure controls and procedures are
effective to ensure that information required to be disclosed by the Company in the reports that it files or submits under the Exchange Act (i) are recorded, processed,
summarized and reported within the time periods specified in the SEC’s rules and forms and (ii) are accumulated and communicated to the Company’s management, including
its CEO and CFO, as appropriate to allow timely decisions regarding required disclosure.

Changes in Internal Control Over Financial Reporting

There was no change to the Company’s internal control over financial reporting (as defined in Rules 13a-15(f) or 15d-15(f) under the Exchange Act) identified in connection
with the evaluation required by Rules 13a-15(d) or 15d-15(d) under the Exchange Act that occurred during the fiscal quarter ended March 31, 2026 that has materially affected,
or is reasonably likely to materially affect, the Company’s internal control over financial reporting.

PART II – OTHER INFORMATION

Item 1. Legal Proceedings

There has been no material change to the status of the Company’s previously reported legal proceedings.

From time to time, the Company may become involved in litigation or regulatory proceedings in the ordinary course of its business, including litigation or regulatory
proceedings that could become more material to the Company's business. The cannabis industry is highly regulated, and many aspects of the Company's business involve
substantial risk of liability. Further, in past years, there has been an increasing incidence of litigation involving the cannabis industry including class action suits that generally
seek substantial damages, and in some cases, punitive damages. Compliance problems that are reported to federal/state regulatory authorities, by dissatisfied customers are
often investigated by such regulatory bodies, and, if pursued by a regulatory body or customer, may rise to the level of litigation or disciplinary action.

Further, as a significant employer of full- and part-time employees, from time to time in the ordinary course of business, the Company faces claims and threatened claims from
former employees alleging wrongful termination and other similar alleged wrongdoing, which the Company disputes and which are not material.

Item 1A. Risk Factors

As a smaller reporting company, the Company is not required to provide the information contained in this item pursuant to Regulation S-K. However, information regarding the
Company’s risk factors appears in Part I, Item 1A. of its Annual
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Report on Form 10-K for the year ended December 31, 2025 (the "Annual Report"). These risk factors describe some of the assumptions, risks, uncertainties, and other factors
that could adversely affect the Company’s business or that could otherwise result in changes that differ materially from management’s expectations. There have been no
material changes to the risk factors contained in the Annual Report.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

None.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

On May 13, 2026, the Company entered into an employment agreement with each of Mario Pinho, the Company’s Chief Financial Officer (the “Pinho Agreement”), and Ryan
Crandall, the Company’s Chief Commercial Officer (the “Crandall Agreement” and, together with the Pinho Agreement the “Employment Agreements”). Each of Messrs. Pinho
and Crandall is hereinafter referred to as an “Executive” and together as the “Executives”.

The following is a brief description of the material terms of the respective Employment Agreements:

Pursuant to the Employment Agreements, Mr. Pinho has a base salary of $300,000 and Mr. Crandall has a base salary of $315,000, each with a target bonus opportunity equal
to 50% of his then-applicable annual base salary and a maximum bonus opportunity equal to 120% of his then-applicable annual base salary.

Each of the Employment Agreements provides for severance payments and benefits upon certain terminations of employment under the terms of their respective Employment
Agreement. Upon termination of an Executive’s employment by the Company without Cause or by an Executive for Good Reason (each as defined in the Employment
Agreements), such Executive is entitled to severance payments equal to: (i) 12 months of his base salary, payable over 12 months following termination; (ii) the aggregate sum
of the Company’s share of medical, dental and vision insurance premiums for such Executive and his dependents for a 12-month period, payable over 12 months following
termination; (iii) in the event such termination occurs less than six months following the commencement of the fiscal year, such Executive shall be entitled to receive a prorated
target bonus, prorated based on the number of days actually employed in such fiscal year (the “Pro Rata Bonus”), payable on the severance commencement date; and (iv) in the
event such termination occurs six months or later following the commencement of the fiscal year, an amount equal to the target bonus (the “Target Bonus”), payable on the
severance commencement date. In addition, upon such termination, the Executive’s equity awards that are subject to vesting based solely upon such Executive’s continued
service with the Company and that would have vested during the 12-month period following the date of termination of employment will vest.

Notwithstanding the foregoing, in the event of a termination by the Company without Cause or by an Executive for Good Reason during a Change in Control Protection Period
(as defined in the Employment Agreements), such Executive is entitled to receive a cash lump sum payment equal to: (a) the sum of 24 months of such Executive’s base salary;
(b) two times such Executive’s Target Bonus for the calendar year in which the date of termination occurs; (c) the aggregate sum of the Company’s share of medical, dental and
vision insurance premiums for such Executive and his dependents for a 24-month period; (d) in the event such termination occurs less than six months following the
commencement of the fiscal year, such Executive shall be entitled to receive the Pro Rata Bonus, payable on the severance commencement date; and (e) in the event such
termination occurs six months or later following the commencement of the fiscal year, an amount equal to the Target Bonus, payable on the severance commencement date. In
addition, upon such termination, any of such Executive’s unvested equity awards outstanding immediately prior to the date of termination will automatically become fully
vested and exercisable as of the date of termination.
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In the event an Executive’s employment with the Company is terminated as a result of his death or Disability (as defined in the Employment Agreements), in addition to
Accrued Benefits (as defined in the Employment Agreements), the Company will pay such Executive or his estate or representative the Pro Rata Bonus.

The foregoing summaries of the Employment Agreements do not purport to be complete and are qualified in their entirety by reference to the full text of the Employment
Agreements, copies of which are filed as Exhibits 10.3 and 10.4 to this Quarterly Report on Form 10-Q.

Item 6. Exhibits

Exhibit No. Description

3.1 Certificate of Incorporation of the Company (incorporated by reference to Exhibit 3.1 to the Company’s Registration Statement on Form 10-
12G, File No. 000-54433, filed on June 9, 2011 with the SEC).

3.1.1 Certificate of Amendment to the Certificate of Incorporation of the Company as filed with the Secretary of State of Delaware on March 9,
2017 (incorporated by reference to Exhibit 3.1.1 to the Company’s Annual Report on Form 10-K filed on April 17, 2017 with the SEC).

3.1.2 Certificate Eliminating the Series A Preferred Stock as filed with the Secretary of State of Delaware on February 27, 2020 (incorporated by
reference to Exhibit 3.2 to the Company’s Current Report on Form 8-K, filed on February 28, 2020 with the SEC).

3.1.3 Series C Convertible Preferred Stock Certificate of Designation as filed with the Secretary of State of Delaware on March 1, 2021
(incorporated by reference to Exhibit 3.1.4 to the Company’s Current Report on Form 8-K, filed on March 2, 2021 with the SEC).

3.1.4 Certificate of Amendment to the Certificate of Incorporation of the Company as filed with the Secretary of State of Delaware on April 25,
2017, effective as of May 1, 2017 (incorporated by reference to Exhibit 3.1.5 to the Company’s Quarterly Report on Form 10-Q, filed on
November 15, 2021 with the SEC).

3.1.5 Certificate of Amendment to the Certificate of Incorporation of the Company as filed with the Secretary of State of Delaware on September
24, 2021 (incorporated by reference to Exhibit 3.1.6 to the Company’s Quarterly Report on Form 10-Q, filed on November 15, 2021 with the
SEC).

3.1.6 Second Amended and Restated Designation of Preferences, Rights and Limitations of Series B Convertible Preferred Stock of the Company
as filed with the Secretary of the State of Delaware on February 26, 2026 (incorporated by reference to Exhibit 3.1 to the Registrant's Current
Report on Form 8-K, filed March 2, 2026 with the SEC).

3.2 Amended and Restated By-Laws, effective as of August 5, 2024 (incorporated by reference to Exhibit 3.2 to the Company's Quarterly Report
on Form 10-Q, filed on August 8, 2024 with the SEC).

4.1.1 Promissory Note, dated February 24, 2026, in the principal amount of $2,000,000, issued by the Registrant to Navy Capital Green Fund, LP,
Navy Capital Green Co-Invest Fund, LLC and Navy Capital Green Holding II, LLC (incorporated by reference to Exhibit 4.1 to the
Registrant's Current Report on Form 8-K, filed March 2, 2026 with the SEC).

4.1.2 Promissory Note, dated February 24, 2026, in the principal amount of $6,000,000, issued by the Registrant to Navy Capital Green Fund, LP,
Navy Capital Green Co-Invest Fund, LLC and Navy Capital Holdings II, LLC (incorporated by reference to Exhibit 4.2 to the Registrant's
Current Report on Form 8-K, filed March 2, 2026 with the SEC).

10.1 Restructuring and Exchange Agreement, dated as of February 24, 2026, by and among MariMed Inc. and Navy Capital Green Management,
LLC, as discretionary investment manager of Navy Capital Green Fund, LP, Navy Capital Green Co-Invest Fund, LLC, and Navy Capital
Green Holdings IL, LLC (incorporated by reference to exhibit 10.1 to the Registrant's Current Report on Form 8-K, filed March 2, 2026 with
the SEC).
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10.2 Subsidiary Guaranty, dated as of February 24, 2026, delivered in favor of Navy Capital Green Fund, LP, Navy Capital Green Co-Invest Fund,
LLC, and Navy Capital Green Holdings II, LLC (incorporated by reference to Exhibit 10.2 to the Registrant's Current Report on Form 8-K,
filed March 2, 2026 with the SEC).

10.3 * Employment Agreement, effective as of May 13, 2026, between the Registrant and Mario Pinho.
10.4 * Employment Agreement, effective as of May 13, 2026, between the Registrant and Ryan Crandall.
31.1 * Certification of Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
31.2 * Certification of Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
32.1 ** Certification of Chief Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act

of 2002.

32.2 **
Certification of Chief Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act
of 2002.

101.INS XBRL * Instance Document
101.SCH XBRL * Taxonomy Extension Schema
101.CAL XBRL * Taxonomy Extension Calculation Linkbase
101.DEF XBRL * Taxonomy Extension Definition Linkbase
101.LAB XBRL * Taxonomy Extension Label Linkbase
101.PRE XBRL * Taxonomy Extension Presentation Linkbase

104 * Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)

__________________
* Filed herewith.
** Furnished herewith in accordance with Item 601 (32)(ii) of Regulation S-K.
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SIGNATURES

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.

Date: May 14, 2026

MARIMED INC.

By: /s/ Mario Pinho
Mario Pinho
Chief Financial Officer
(Principal Financial Officer)
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Exhibit 10.3

10 Oceana Way, 2  Floor
Norwood, MA 02062

Phone: 781-277-0007

May 13, 2026

Mario Pinho
c/o MariMed Inc.
10 Oceana Way
Norwood, Massachusetts 02062

    RE:    Employment Letter Agreement

Dear Mario:

On behalf of MariMed Inc. (the “Company” or “MariMed”), this letter (the “Agreement”) sets forth the terms and conditions of your continued
employment with the Company in the capacity of its Chief Financial Officer.
 

1. Duties.

a. During your employment hereunder, you will serve as the Chief Financial Officer of the Company. You will have such duties and
responsibilities, consistent with past practice, as are customary for the position of Chief Financial Officer and any other duties,
responsibilities, or offices you may be reasonably assigned by the Chief Executive Officer (“CEO”) or Board of Directors of the
Company (the “Board”). You shall report to and be supervised by the CEO.

b. During your employment hereunder, you will devote substantially all your attention and time during normal business hours to the
business and affairs of the Company and will use your reasonable best efforts to perform faithfully and efficiently the duties and
responsibilities of your positions and to accomplish the goals and objectives of the Company as may be established by the Board.
Notwithstanding the foregoing, you may engage in the following activities (and shall be entitled to retain all economic benefits
thereof, including fees paid in connection therewith) as long as they do not interfere in any material respect with the performance of
the your duties and responsibilities hereunder: (i) serve on corporate, civic, religious, educational and/or charitable and other non-
profit

nd
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organizations boards or committees, provided that the you shall not serve on any board or committee of any corporation or other
business that directly or indirectly competes with the Company; (ii) make investments in businesses or enterprises and manage your
personal investments; and (iii) any other activity approved in writing by the Compensation Committee of the Board (the
“Compensation Committee”); provided that with respect to such activities, you shall comply with all business conduct and ethics
policies applicable to employees of the Company.

2. Compensation. During your employment with the Company, you will be entitled to salary and bonus compensation as follows:

a. Base Pay. Your base salary (“Base Pay”) will be at the annualized rate of $300,000.00, paid bi-weekly in accordance with the
Company’s normal practices.

b. Target Bonus. Subject to achievement of certain corporate and/or individual objectives for the applicable year, your target annual
bonus (“Annual Bonus”) shall equal fifty percent (50%) of your Base Pay (the “Target Bonus”). The Annual Bonus for each fiscal
year will be based on the achievement of objectives determined by the Board or the Compensation Committee. If you and the
Company both achieve superior performance with respect to such target goals established by the Compensation Committee, then
you may be eligible to receive an Annual Bonus equal to one hundred twenty percent (120%) of Base Pay (the “Stretch Bonus”).
Your Annual Bonus, if any, shall be paid as soon as reasonably practicable following the Company’s public disclosure of its
financial results for the applicable bonus period and the Board’s or the Compensation Committee’s approval of the bonus, subject
to your continued employment with the Company through the date of such payment (except as otherwise set forth in any written
agreement by and between the Company and you).

3. Benefits. During your employment with the Company, you will be entitled to the below described benefits.

a. You will be entitled to vacation consistent with Company policy and limitations. Based on your continued service date, you are
presently eligible for three (3) weeks of paid-time-off per year under the Company’s current paid-time-off policy.

b. You will be entitled to participate as an employee of the Company in all benefit plans and fringe benefits and perquisites generally
provided to employees of the Company in accordance with Company policy. The Company has the right to change, add, or cease
any particular benefit for its employees.

c. The Company will reimburse you for all reasonable travel, business development, meals, entertainment and other expenses incurred
by you in connection with the
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performance of your duties and obligations on behalf of the Company. You will comply with such limitations and reporting
requirements with respect to expenses as may be established by the Company from time to time and will promptly provide all
appropriate and requested documentation in connection with such expenses.

d. If you are required by the Company to relocate your home or principal residence as a term and condition of your continued
employment, you will be eligible for certain benefits (including, for example, relocation assistance and eligible expenses
reimbursement) under the Company’s then-applicable relocation policy.

4. Employment Relationship. No provision of this Agreement shall be construed to create an express or implied employment contract for a
specific period of time. Employment at the Company is considered “at will” and either you or the Company may terminate the
employment relationship at any time and for any reason.

5. Termination and Eligibility for Severance. You will be eligible to receive the termination and severance benefits set forth in this Section 5.

a. Accrued Benefits. Upon any termination of your employment, you will be paid (i) any and all earned and unpaid portion of your
Base Pay through the Date of Termination (as defined below); (ii) any accrued but unused vacation pay owed to you in accordance
with Company practices up to and including the Date of Termination; and (iii) any allowable and unreimbursed business expenses
incurred through the Date of Termination that are supported by appropriate documentation in accordance with the Company's
applicable expense reimbursement policies. Hereafter, items (i) through (iii) in this Section 5(a) are referred to as “Accrued
Benefits.'' If termination of your employment is for any reason other than (A) by the Company without Cause (other than due to
death or Disability (as defined below)) or (B) by you for Good Reason, you will be entitled to receive only the Accrued Benefits.

b. Severance Payment. Subject to Sections 5(c), 7 and 8 of the Agreement:

(i) If the Company terminates your employment without Cause (other than as a result of your death or Disability) or if you terminate
your employment with Good Reason, in each case, outside of the Change in Control Protection Period (as defined below), then, in
addition to the Accrued Benefits, the Company will provide you the following severance and related post-termination benefits:

(1)                The Company shall, during the period beginning on the Date of Termination and ending on the twelve (12)
month anniversary of the Date of Termination, pay to you an amount equal to (A) twelve (12) months of your Base Pay as in effect
immediately prior to the Date of Termination (or in the case of termination by you with Good Reason due to material reduction in
Base Pay and/
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or Target Bonus, your Base Pay and/or Target Bonus in effect immediately prior to such reduction, as applicable) (the “Non-CIC
Severance Payment”); (B) the aggregate sum of the Company's share of medical, dental and vision insurance premiums for you and
your dependents for the twelve (12) month period commencing on the Date of Termination and ending on the first anniversary
thereof as if you had remained employed and based on coverage as of immediately prior to termination (for the avoidance of doubt,
if immediately prior to the termination of your employment you were required to contribute towards the cost of premiums as a
condition of receiving such insurance, the payment hereunder will not cover any such contributions) (the “Continued Benefit
Payment”); (C) if termination of your employment occurs less than six months following the commencement of the fiscal year in
which the Date of Termination occurs, an amount equal to the Target Bonus, prorated based on the number of days you worked
during such fiscal year (the “Pro Rata Bonus”); and (D) if termination of your employment occurs six months or later following the
commencement of the fiscal year in which the Date of Termination occurs, an amount equal to the Target Bonus (the “Full Bonus”);

(2)             Unless explicit terms of an award agreement for an Equity Award (as defined below) are more favorable to you,
each outstanding unvested Equity Award held by you immediately prior to the Date of Termination that is subject to vesting based
solely upon your continuous service with the Company (collectively, “Time-Based Equity Awards”) that would have vested during
the twelve (12) month period following the Date of Termination had you remained employed shall remain outstanding and on the
Severance Commencement Date (defined below), (I) if you have timely  executed and not revoked the Release Agreement (as
defined below), such Time-Based Equity Awards shall automatically vest and become exercisable (as applicable) immediately
following the Revocation Period (as defined below), or (II) if you have not timely executed or have revoked the Release
Agreement, such Time-Based Equity Awards will be forfeited for no consideration; and

 
(3)                         (I) The Non-CIC Severance Payment shall be paid over the twelve (12) month period following the Date of

Termination in accordance with the Company’s normal payroll practices beginning on the first payroll date following the execution
and delivery of the Release Agreement and expiration of the Revocation Period (such payroll date, the “Severance Commencement
Date”), and with the first installment, including any amounts that would have been paid had the Release Agreement been effective
and irrevocable on the Date of Termination, (II) the Pro Rata Bonus or the Full Bonus, as applicable, shall be paid on the Severance
Commencement Date, and (III) the Continued Benefit Payment shall be paid over the twelve (12) month period starting on the
Severance Commencement Date, in each case, less applicable federal, state and other applicable withholdings.
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(ii) If the Company terminates your employment without Cause (other than as a result of your death or Disability) or if you terminate
your employment with Good Reason, in each case, during the Change in Control Protection Period, then, in addition to the Accrued
Benefits, the Company will provide you the following severance and related post-termination benefits:

(1)                           The Company shall pay to you a cash lump sum payment in an amount equal to (A) the sum of twenty-four (24)
months of your Base Pay as in effect immediately prior to the Date of Termination and two (2) times your Target Bonus for the calendar
year in which the Date of Termination occurs (or in the case of termination by you with Good Reason due to material reduction in Base
Pay and/or Target Bonus, your Base Pay and/or Target Bonus in effect immediately prior to such reduction, as applicable) (the “CIC
Severance Payment”), (B) the aggregate sum of the Company's share of medical, dental and vision insurance premiums for you and your
dependents for the twenty-four (24) month period commencing on the Date of Termination and ending on the first anniversary thereof as if
you had remained employed and based on coverage as of immediately prior to termination (for the avoidance of doubt, if immediately
prior to the termination of your employment you were required to contribute towards the cost of premiums as a condition of receiving
such insurance, the payment hereunder will not cover any such contributions) (“CiC Continued Benefit Payment”); (C) if termination of
your employment occurs less than six months following the commencement of the fiscal year in which the Date of Termination occurs, the
Pro Rata Bonus; and (D) if termination of your employment occurs six months or after the commencement of the fiscal year in which the
Date of Termination occurs, the Full Bonus;

(2)                Unless the explicit terms of an award agreement for an Equity Award are more favorable to you, any unvested Equity
Awards outstanding immediately prior to the Date of Termination shall automatically become fully vested and exercisable (as applicable)
as of the Date of Termination. This provision shall be deemed to amend any contrary position in any Restricted Stock Unit Agreement
between you and the Company.

(3)         (I) the CIC Severance Payment shall be made in a lump sum on the Severance Commencement Date, (II) the Pro Rata
Bonus or the Full Bonus, as applicable, shall be paid in a lump sum on the Severance Commencement Date and (III) the CiC Continued
Benefit Payment shall be paid in lump sum on the Severance Commencement Date.

(ii) If your employment with the Company is terminated as a result of your death or Disability, then, in addition to the Accrued
Benefits, the Company will pay to you, or your estate or representative, if applicable, the Pro Rata Bonus.

c. Release. Any amounts payable pursuant to Section 5(b)(i), Section 5(b)(ii) or Section 5(b)(iii), as applicable (collectively, the
“Severance Benefits”), shall be in lieu of notice or any other severance benefits to which you might otherwise be
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entitled from the Company. Notwithstanding anything to the contrary herein, the Company's provision of the Severance Benefits
will be contingent upon your timely execution and non-revocation (or that of your estate or legal representative) of a general
waiver and release of claims agreement in a form to be provided by the Company (a “Release Agreement”), subject to the terms set
forth herein. You will have twenty-one (21) days (or, in the event that your termination of employment is “in connection with an
exit incentive or other employment termination program” (as such phrase is defined in the Age Discrimination in Employment Act
of 1967, as amended), forty-five (45) days) following your receipt of the Release Agreement to consider whether or not to accept
it. If the Release Agreement is signed and delivered to the Company, you (or your estate or legal representative) will have seven
(7) days from the date of delivery to revoke your acceptance of such agreement (the “Revocation Period”). If you (or your estate or
legal representative) do not timely execute or if you subsequently revoke the Release Agreement, you shall be required to pay to
the Company, immediately upon demand therefor, the amount of any payments or benefits you (or your estate or legal
representative) received in connection with any portion of Equity Awards that was eligible to vest pursuant to Section 5(b)
(including, without limitation, proceeds received or realized by you from the sale or surrender of any shares underlying such
Equity Awards in connection with applicable tax withholding).

 
(d)      The provisions of this Section 5 shall supersede in their entirety any severance payment provisions in any severance plan,
severance policy, severance program or other severance arrangement maintained by the Company or any of its affiliates (or any of
their respective predecessors). The Company shall have no further obligation to you in the event of termination of your
employment for any reason at any time, other than those obligations specifically set forth in this Section.

(e)    Definitions:

i. “Cause” means termination of your employment by the Company upon the occurrence of any of the following: (i) any
intentional act by you or your omission that materially injures the reputation or business of the Company or any of its
affiliates, or your own reputation; (ii) your material violation of the Company’s Code of Ethics, as may be amended from
time to time, (iii) a material violation of any Company policy, agreement or procedure which is not cured (to the extent
curable) within thirty (30) days following receipt of written notice of such violation, (iv) any material breach of this
Agreement, (v) your neglect, failure or refusal to perform your duties under this Agreement, (vi) your commission of any
act that has resulted in (or could reasonably be expected to result in) conviction of a felony or crime involving, in the good
faith of the Company, fraud, dishonesty, or moral turpitude, or (vi) a breach of an obligation your engagement in any
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conduct, including any violation of applicable law, that may reasonably result in material and adverse injury to the business
or reputation of the Company. The determination of whether a termination of your employment is for Cause shall be made
by the Board (or its designee) in its sole discretion.

ii. “Change in Control” shall have the meaning set forth in the Incentive Award Plan. Notwithstanding the foregoing, if a
Change in Control constitutes a payment or benefit event with respect to any payment or benefit hereunder that provides for
the deferral of compensation that is subject to Section 409A, to the extent required to avoid the imposition of additional
taxes under Section 409A, such transaction or event will not be deemed a Change in Control unless the transaction or event
qualifies as a “change in control event” within the meaning of Section 409A.

iii. “Change in Control Protection Period” means the period beginning on the date of the consummation of the Change in
Control and ending on the thirteen (13) month anniversary of such Change in Control.

iv. “Code” means the Internal Revenue Code of 1986, as amended.

v. “Date of Termination” means the date of termination of your employment for any reason.

vi. “Disability” means an illness (mental or physical) or incapacity, which results in you being unable to perform your duties as
an employee of the Company for a period or combined periods of one hundred eighty (180) days, whether or not
consecutive, in any twelve (12) month period.

vii. “Equity Awards” means all stock options, restricted stock units, performance stock units and such other equity-based awards
granted pursuant to the Incentive Award Plan. For the avoidance of doubt, “Equity Awards” shall not include any cash or
cash-based awards granted pursuant to the Incentive Award Plan.

viii. “Good Reason” means the occurrence of one or more of the following conditions without your prior written consent: (A) a
reduction in or failure to pay your then-effective Base Pay (excluding any such reduction in connection with across-the-
board Base Pay reductions for all or substantially all similarly situated employees), Annual Bonus, or the benefits provided
in Section 3 hereof (other than an immaterial failure to pay that is corrected within the applicable cure period); or (B) a
material diminution in your authority, duties, or responsibilities for the Company; or (C) the relocation of your primary
place of employment to a location more than thirty (30) miles from your then-present work location, unless
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you and the Company mutually agree to relocate more than such distance from the then current location; provided that you
shall not have Good Reason unless and until (x) you give the Company written notice describing the occurrence of Good
Reason within thirty (30) days after such occurrence first occurs, (y) such occurrence is not corrected by the Company
within thirty (30) days after the Company’s receipt of such notice, and (z) you terminate employment no later than thirty
(30) days after the expiration of such thirty (30) day correction period.

ix. “Incentive Award Plan” means the MariMed Inc. Amended and Restated 2018 Stock Award and Incentive Plan, as amended
(or any successor equity incentive plan of the Company).

6. Mitigation. You shall not be required to mitigate the amount of any payment or benefit provided for in Section 5 by seeking other
employment or otherwise, nor shall the amount of any payment or benefit provided for in Section 5 be reduced by any compensation
earned by you as the result of employment by another employer or by retirement benefits after the Date of Termination or otherwise,
subject to Section 7; provided, however, that any loans, advances or other amounts owed by you to the Company may be offset by the
Company and its affiliates against amounts payable to you under Section 5 to the greatest extent permitted by applicable law (subject to
compliance with Code Section 409A, if applicable).

7. Restrictive Covenants and Other Conditions. You acknowledge and agree that you are a party to the Company’s Confidential Information,
Restrictive Covenant, and Invention Assignment Agreement, and such agreement remains in full force and effect (the “Restrictive
Covenant Agreement”). In the event of (a) your material breach of the Restrictive Covenant Agreement, (b) your engagement in any act or
omission after the Date of Termination that would have constituted “Cause” under subsections (ii) through (iv), (xii) or (xiii) of the
definition thereof (without regard for any cure periods therein) for termination of your employment had you remained employed after the
Date of Termination, or (c) the Company’s determination in good faith that facts or circumstances existed on the Date of Termination that,
if known by the Company on the Date of Termination, would have constituted Cause, the Company shall be entitled to cease all payments
and benefits pursuant to Section 5(b), all Equity Awards that vested pursuant to Section 5(b) and any shares of Company stock you
received with respect thereto shall immediately be forfeited, without payment therefor, and you shall be required to pay to the Company,
immediately upon demand therefor, the amount of any proceeds realized by you from the sale of any such shares.

8. Section 409A Tax Implications of Termination Payments. Any payments or benefits required to be provided under this Agreement that
(subject to compliance with Code Section 409A, if applicable) shall be provided only after the date of your “separation from service” with
the Company as defined under Section 409A of the Code and the

8



regulations and guidance issued thereunder (collectively, “Section 409A”). The following rules shall apply with respect to distribution of
the payments and benefits, if any, to be provided to you under this Agreement:

(a)             To the extent applicable, this Agreement shall be interpreted in accordance with Section 409A. Each installment of the
payments and benefits provided hereunder shall be treated as a separate “payment” for purposes of Section 409A. If and to the extent (i)
any portion of any payment, compensation or other benefit provided to you pursuant to this Agreement in connection with your
termination of employment constitutes “nonqualified deferred compensation” within the meaning of Section 409A and (ii) you are a
specified employee as defined in Section 409A(a)(2)(B)(i) of the Code, in each case as determined by the Company in accordance with its
procedures, by which determinations you agree that you are bound, such portion of the payment, compensation or other benefit shall not
be paid until the first business day that is six (6) months plus one (1) day or more after the date of “separation from service” (as
determined under Section 409A) (the “New Payment Date”), except such earlier date as Section 409A may then permit. The aggregate of
any payments that otherwise would have been paid to you during the period between the date of separation from service and the New
Payment Date shall be paid to you in a lump sum on such New Payment Date, and any remaining payments will be paid on their original
schedule.

(b)               The Company and its employees, agents and representatives make no representations or warranty and shall have no liability
to you or any other person if any provisions of or payments, compensation or other benefits under this Agreement are determined to
constitute nonqualified deferred compensation subject to Section 409A but do not satisfy the conditions of that section. Notwithstanding
any provision of this Agreement to the contrary, in the event that following the Effective Date the Board determines that this Agreement
may be subject to Section 409A, the Board may (but is not obligated to), without your consent, adopt such amendments to this Agreement
or adopt other policies and procedures (including amendments, policies and procedures with retroactive effect), or take any other actions,
that the Board determines are necessary or appropriate to (i) exempt this Agreement from Section 409A and/or preserve the intended tax
treatment of the benefits provided with respect to this Agreement or (ii) comply with the requirements of Section 409A and thereby avoid
the application of any penalty taxes under Section 409A.

9. Section 280G. If any payment or benefit you would receive or retain under this Severance Agreement, when combined with any other
payment or benefit you receive or retain in connection with a “change in control event” within the meaning of Section 280G of the Code
and the regulations and guidance thereunder (“Section 280G”), would (a) constitute a “parachute payment” within the meaning of Section
280G of the Code, and (b) but for this Section 9, be subject to the excise tax imposed by Section 4999 of the Code (the “Excise Tax”),
then such Payment shall be either payable in full or in such lesser amount as would result in no portion of the Payment being subject to the
Excise Tax, whichever of the foregoing amounts, taking into account the applicable federal,
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state and local employment taxes, income taxes, and the Excise Tax, results in your receipt, on an after-tax basis, of the greater amount of
the Payment notwithstanding that all or some portion of the Payment may be subject to the Excise Tax. All determinations required to be
made under this Section 9, including whether and to what extent the Payment shall be reduced and the assumptions to be utilized in
arriving at such determination, shall be made by a nationally recognized certified public accounting firm or consulting firm experience in
matters regarding Section 280G of the Code as may be designated by the Company (the “280G Advisor”). The 280G Advisor shall
provide detailed supporting calculations both to you and the Company at such time as is requested by the Company. All fees and expenses
of the Accounting Firm shall be borne solely by the Company. Any final determination by the 280G Advisor shall be binding upon you
and the Company. For purposes of making the calculations required by this Section 9, the 280G Advisor may make reasonable
assumptions and approximations concerning applicable taxes and may rely on reasonable, good-faith interpretations concerning the
application of Sections 280G and 4999 of the Code.

10.  Withholding. The Company shall be entitled to withhold from any amounts payable under this Agreement any federal, state, local or
foreign withholding or other taxes or charges that the Company is required to withhold. The Company shall be entitled to rely on an
opinion or advice of counsel if any questions as to the amount or requirement of withholding arise.

11. Confidentiality. The Company considers the protection of its confidential information and proprietary materials to be very important. The
Restrictive Covenant Agreement that you previously signed remains in full force and effect.

12. Indemnity. The Indemnity Agreement that you previously signed remains in full force and effect.

13. General.

a. This Agreement will constitute our entire agreement as to your employment by the Company and will supersede any prior
agreements or understandings, whether in writing or oral, with respect to the subject matter hereof, other than with respect to any
agreements between you and the Company with respect to confidential information, intellectual property, non-competition, non-
solicitation, non-disparagement, nondisclosure of proprietary information, inventions and injunctive relief; provided, that Section
13(f) supersedes and replaces any prior dispute resolution provisions in any other prior agreement between you and the Company.

b. This Agreement may be executed in more than one counterpart, each of which shall be deemed to be an original, and all such
counterparts together shall constitute one and the same instrument.
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c. The provisions of this Agreement are severable and if any one or more provisions may be determined to be illegal or otherwise
unenforceable, in whole or in part, the remaining provisions of this Agreement shall nevertheless be binding and enforceable.
Notwithstanding the foregoing, if there are any conflicts between the terms of this Agreement and the terms of any equity plan
document referred to in this Agreement, then the terms of this Agreement shall govern and control. Except as modified hereby, this
Agreement shall remain unmodified and in full force and effect.

d. This Agreement is personal in nature and neither of the parties hereto shall, without the written consent of the other, assign or
otherwise transfer this Agreement or its obligations, duties, and rights under this Agreement; provided, however, that in the event of
a merger, consolidation, transfer or sale of all or substantially all of the assets of the Company, this Agreement shall, subject to the
provisions hereof, be binding upon and inure to the benefit of such successor and such successor shall discharge and perform all of
the promises, covenants, duties, and obligations of the Company hereunder.

e. All notices shall be in writing and shall be delivered personally (including by courier), sent by facsimile transmission (with
appropriate documented receipt thereof), by overnight receipted courier service (such as UPS or Federal Express) or sent by
certified, registered, or express mail, postage prepaid, to the Company at the following address: MariMed Inc., 10 Oceana Way,
Norwood, Massachusetts 02062, Attention: Chief Executive, and to you at the most current address we have in your employment
file. Any such notice shall be deemed given when so delivered personally, or if sent by facsimile transmission, when transmitted, or,
if by certified, registered, or express mail, postage prepaid mailed, forty-eight (48) hours after the date of deposit in the mail. Any
party may, by notice given in accordance with this paragraph to the other party, designate another address or person for receipt of
notices hereunder.

f. Arbitration.

i. Any controversy, dispute or claim arising out of or relating to this Agreement or the breach hereof which cannot be settled
by mutual agreement will be finally settled by binding arbitration in the Commonwealth of Massachusetts, under the
jurisdiction of the American Arbitration Association or other mutually agreeable alternative arbitration dispute resolution
service, before a single arbitrator appointed in accordance with the arbitration rules of the American Arbitration Association
or other selected service, modified only as herein expressly provided. The arbitrator may enter a default decision against
any party who fails to participate in the arbitration proceedings.
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ii. The decision of the arbitrator on the points in dispute will be final, non-appealable and binding, and judgment on the
award may be entered in any court having jurisdiction thereof.

iii. The fees and expenses of the arbitrator will be shared equally by the parties, and each party will bear the fees and
expenses of its own attorney; provided  that, to the extent the arbitrator determines you have prevailed on at least one
material issue involved in any dispute commencing during the Change in Control Protection Period, the Company shall
reimburse you for all reasonable attorneys’ fees in connection with such Dispute.

iv. The parties agree that this Section 13(f) has been included to resolve any disputes between them with respect to this
Agreement, and that this Section 13(f) will be grounds for dismissal of any court action commenced by either party with
respect to this Agreement, other than post-arbitration actions seeking to enforce an arbitration award or actions seeking an
injunction or temporary restraining order. In the event that any court determines that this arbitration procedure is not
binding, or otherwise allows any litigation regarding a dispute, claim, or controversy covered by this Agreement to
proceed, the parties hereto hereby waive, to the maximum extent allowed by law, any and all right to a trial by jury in or
with respect to such litigation.

v.The parties will keep confidential, and will not disclose to any person, except as may be required by law or the rules and
regulations of the Securities and Exchange Commission or other government agencies, the existence of any controversy
hereunder, the referral of any such controversy to arbitration or the status or resolution thereof.

g. This Agreement shall be governed by and interpreted in accordance with the laws of the Commonwealth of Massachusetts, without
regard to the conflict of laws provisions thereof.

h. All terms of this Agreement, which by their nature extend beyond its termination, will remain in effect until fulfilled and apply to
the parties’ respective successors and assigns.

14. Acceptance. You may accept the terms and conditions described herein by confirming your acceptance in writing. Please send you
countersignature to this Agreement to the Company, or via e-mail to me, which execution will evidence your agreement with the terms and
conditions set forth herein.
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Sincerely,

/s/ Edward Gildea
Edward Gildea, Chairman,
Compensation Committee

ACCEPTED BY:

/s/ Mario Pinho
Mario Pinho
Date: May 13, 2026
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Exhibit 10.4

10 Oceana Way, 2  Floor
Norwood, MA 02062

Phone: 781-277-0007

May 13, 2026

Ryan Crandall
c/o MariMed Inc.
10 Oceana Way
Norwood, Massachusetts 02062

    RE:    Employment Letter Agreement

Dear Ryan:

On behalf of MariMed Inc. (the “Company” or “MariMed”), this letter (the “Agreement”) sets forth the terms and conditions of your continued
employment with the Company in the capacity of its Chief Commercial Officer.
 

1. Duties.

a. During your employment hereunder, you will serve as the Chief Commercial Officer of the Company. You will have such duties
and responsibilities, consistent with past practice, as are customary for the position of Chief Commercial Officer and any other
duties, responsibilities, or offices you may be reasonably assigned by the Chief Executive Officer (“CEO”) or Board of Directors of
the Company (the “Board”). You shall report to and be supervised by the CEO.

b. During your employment hereunder, you will devote substantially all your attention and time during normal business hours to the
business and affairs of the Company and will use your reasonable best efforts to perform faithfully and efficiently the duties and
responsibilities of your positions and to accomplish the goals and objectives of the Company as may be established by the Board.
Notwithstanding the foregoing, you may engage in the following activities (and shall be entitled to retain all economic benefits
thereof, including fees paid in connection therewith) as long as they do not interfere in any material respect with

nd
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the performance of the your duties and responsibilities hereunder: (i) serve on corporate, civic, religious, educational and/or
charitable and other non-profit organizations boards or committees, provided that the you shall not serve on any board or committee
of any corporation or other business that directly or indirectly competes with the Company; (ii) make investments in businesses or
enterprises and manage your personal investments; and (iii) any other activity approved in writing by the Compensation Committee
of the Board (the “Compensation Committee”); provided that with respect to such activities, you shall comply with all business
conduct and ethics policies applicable to employees of the Company.

2. Compensation. During your employment with the Company, you will be entitled to salary and bonus compensation as follows:

a. Base Pay. Your base salary (“Base Pay”) will be at the annualized rate of $315,000.00, paid bi-weekly in accordance with the
Company’s normal practices.

b. Target Bonus. Subject to achievement of certain corporate and/or individual objectives for the applicable year, your target annual
bonus (“Annual Bonus”) shall equal fifty percent (50%) of your Base Pay (the “Target Bonus”). The Annual Bonus for each fiscal
year will be based on the achievement of objectives determined by the Board or the Compensation Committee. If you and the
Company both achieve superior performance with respect to such target goals established by the Compensation Committee, then
you may be eligible to receive an Annual Bonus equal to one hundred twenty percent (120%) of Base Pay (the “Stretch Bonus”).
Your Annual Bonus, if any, shall be paid as soon as reasonably practicable following the Company’s public disclosure of its
financial results for the applicable bonus period and the Board’s or the Compensation Committee’s approval of the bonus, subject
to your continued employment with the Company through the date of such payment (except as otherwise set forth in any written
agreement by and between the Company and you).

3. Benefits. During your employment with the Company, you will be entitled to the below described benefits.

a. You will be entitled to vacation consistent with Company policy and limitations. Based on your continued service date, you are
presently eligible for five (5) weeks of paid-time-off per year under the Company’s current paid-time-off policy.

b. You will be entitled to participate as an employee of the Company in all benefit plans and fringe benefits and perquisites generally
provided to employees of the Company in accordance with Company policy. The Company has the right to change, add, or cease
any particular benefit for its employees.
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c. The Company will reimburse you for all reasonable travel, business development, meals, entertainment and other expenses incurred
by you in connection with the performance of your duties and obligations on behalf of the Company. You will comply with such
limitations and reporting requirements with respect to expenses as may be established by the Company from time to time and will
promptly provide all appropriate and requested documentation in connection with such expenses.

d. If you are required by the Company to relocate your home or principal residence as a term and condition of your continued
employment, you will be eligible for certain benefits (including, for example, relocation assistance and eligible expenses
reimbursement) under the Company’s then-applicable relocation policy.

4. Employment Relationship. No provision of this Agreement shall be construed to create an express or implied employment contract for a
specific period of time. Employment at the Company is considered “at will” and either you or the Company may terminate the
employment relationship at any time and for any reason.

5. Termination and Eligibility for Severance. You will be eligible to receive the termination and severance benefits set forth in this Section 5.

a. Accrued Benefits. Upon any termination of your employment, you will be paid (i) any and all earned and unpaid portion of your
Base Pay through the Date of Termination (as defined below); (ii) any accrued but unused vacation pay owed to you in accordance
with Company practices up to and including the Date of Termination; and (iii) any allowable and unreimbursed business expenses
incurred through the Date of Termination that are supported by appropriate documentation in accordance with the Company's
applicable expense reimbursement policies. Hereafter, items (i) through (iii) in this Section 5(a) are referred to as “Accrued
Benefits.'' If termination of your employment is for any reason other than (A) by the Company without Cause (other than due to
death or Disability (as defined below)) or (B) by you for Good Reason, you will be entitled to receive only the Accrued Benefits.

b. Severance Payment. Subject to Sections 5(c), 7 and 8 of the Agreement:

(i) If the Company terminates your employment without Cause (other than as a result of your death or Disability) or if you terminate
your employment with Good Reason, in each case, outside of the Change in Control Protection Period (as defined below), then, in
addition to the Accrued Benefits, the Company will provide you the following severance and related post-termination benefits:

(1)                The Company shall, during the period beginning on the Date of Termination and ending on the twelve (12)
month anniversary of the Date of Termination, pay to you an amount equal to (A) twelve (12) months of your Base
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Pay as in effect immediately prior to the Date of Termination (or in the case of termination by you with Good Reason due to
material reduction in Base Pay and/or Target Bonus, your Base Pay and/or Target Bonus in effect immediately prior to such
reduction, as applicable) (the “Non-CIC Severance Payment”); (B) the aggregate sum of the Company's share of medical, dental
and vision insurance premiums for you and your dependents for the twelve (12) month period commencing on the Date of
Termination and ending on the first anniversary thereof as if you had remained employed and based on coverage as of immediately
prior to termination (for the avoidance of doubt, if immediately prior to the termination of your employment you were required to
contribute towards the cost of premiums as a condition of receiving such insurance, the payment hereunder will not cover any such
contributions) (the “Continued Benefit Payment”); (C) if termination of your employment occurs less than six months following the
commencement of the fiscal year in which the Date of Termination occurs, an amount equal to the Target Bonus, prorated based on
the number of days you worked during such fiscal year (the “Pro Rata Bonus”); and (D) if termination of your employment occurs
six months or later following the commencement of the fiscal year in which the Date of Termination occurs, an amount equal to the
Target Bonus (the “Full Bonus”);

(2)             Unless explicit terms of an award agreement for an Equity Award (as defined below) are more favorable to you,
each outstanding unvested Equity Award held by you immediately prior to the Date of Termination that is subject to vesting based
solely upon your continuous service with the Company (collectively, “Time-Based Equity Awards”) that would have vested during
the twelve (12) month period following the Date of Termination had you remained employed shall remain outstanding and on the
Severance Commencement Date (defined below), (I) if you have timely  executed and not revoked the Release Agreement (as
defined below), such Time-Based Equity Awards shall automatically vest and become exercisable (as applicable) immediately
following the Revocation Period (as defined below), or (II) if you have not timely executed or have revoked the Release
Agreement, such Time-Based Equity Awards will be forfeited for no consideration; and

 
(3)                         (I) The Non-CIC Severance Payment shall be paid over the twelve (12) month period following the Date of

Termination in accordance with the Company’s normal payroll practices beginning on the first payroll date following the execution
and delivery of the Release Agreement and expiration of the Revocation Period (such payroll date, the “Severance Commencement
Date”), and with the first installment, including any amounts that would have been paid had the Release Agreement been effective
and irrevocable on the Date of Termination, (II) the Pro Rata Bonus or the Full Bonus, as applicable, shall be paid on the Severance
Commencement Date, and (III) the Continued Benefit Payment shall be paid over the twelve (12) month period starting on the
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Severance Commencement Date, in each case, less applicable federal, state and other applicable withholdings.

(ii) If the Company terminates your employment without Cause (other than as a result of your death or Disability) or if you terminate
your employment with Good Reason, in each case, during the Change in Control Protection Period, then, in addition to the Accrued
Benefits, the Company will provide you the following severance and related post-termination benefits:

(1)                           The Company shall pay to you a cash lump sum payment in an amount equal to (A) the sum of twenty-four (24)
months of your Base Pay as in effect immediately prior to the Date of Termination and two (2) times your Target Bonus for the calendar
year in which the Date of Termination occurs (or in the case of termination by you with Good Reason due to material reduction in Base
Pay and/or Target Bonus, your Base Pay and/or Target Bonus in effect immediately prior to such reduction, as applicable) (the “CIC
Severance Payment”), (B) the aggregate sum of the Company's share of medical, dental and vision insurance premiums for you and your
dependents for the twenty-four (24) month period commencing on the Date of Termination and ending on the first anniversary thereof as if
you had remained employed and based on coverage as of immediately prior to termination (for the avoidance of doubt, if immediately
prior to the termination of your employment you were required to contribute towards the cost of premiums as a condition of receiving
such insurance, the payment hereunder will not cover any such contributions) (“CiC Continued Benefit Payment”); (C) if termination of
your employment occurs less than six months following the commencement of the fiscal year in which the Date of Termination occurs, the
Pro Rata Bonus; and (D) if termination of your employment occurs six months or after the commencement of the fiscal year in which the
Date of Termination occurs, the Full Bonus;

(2)                Unless the explicit terms of an award agreement for an Equity Award are more favorable to you, any unvested Equity
Awards outstanding immediately prior to the Date of Termination shall automatically become fully vested and exercisable (as applicable)
as of the Date of Termination. This provision shall be deemed to amend any contrary position in any Restricted Stock Unit Agreement
between you and the Company.

(3)         (I) the CIC Severance Payment shall be made in a lump sum on the Severance Commencement Date, (II) the Pro Rata
Bonus or the Full Bonus, as applicable, shall be paid in a lump sum on the Severance Commencement Date and (III) the CiC Continued
Benefit Payment shall be paid in lump sum on the Severance Commencement Date.

(ii) If your employment with the Company is terminated as a result of your death or Disability, then, in addition to the Accrued
Benefits, the Company will pay to you, or your estate or representative, if applicable, the Pro Rata Bonus.
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c. Release. Any amounts payable pursuant to Section 5(b)(i), Section 5(b)(ii) or Section 5(b)(iii), as applicable (collectively, the
“Severance Benefits”), shall be in lieu of notice or any other severance benefits to which you might otherwise be entitled from the
Company. Notwithstanding anything to the contrary herein, the Company's provision of the Severance Benefits will be contingent
upon your timely execution and non-revocation (or that of your estate or legal representative) of a general waiver and release of
claims agreement in a form to be provided by the Company (a “Release Agreement”), subject to the terms set forth herein. You
will have twenty-one (21) days (or, in the event that your termination of employment is “in connection with an exit incentive or
other employment termination program” (as such phrase is defined in the Age Discrimination in Employment Act of 1967, as
amended), forty-five (45) days) following your receipt of the Release Agreement to consider whether or not to accept it. If the
Release Agreement is signed and delivered to the Company, you (or your estate or legal representative) will have seven (7) days
from the date of delivery to revoke your acceptance of such agreement (the “Revocation Period”). If you (or your estate or legal
representative) do not timely execute or if you subsequently revoke the Release Agreement, you shall be required to pay to the
Company, immediately upon demand therefor, the amount of any payments or benefits you (or your estate or legal representative)
received in connection with any portion of Equity Awards that was eligible to vest pursuant to Section 5(b) (including, without
limitation, proceeds received or realized by you from the sale or surrender of any shares underlying such Equity Awards in
connection with applicable tax withholding).

 
(d)      The provisions of this Section 5 shall supersede in their entirety any severance payment provisions in any severance plan,
severance policy, severance program or other severance arrangement maintained by the Company or any of its affiliates (or any of
their respective predecessors). The Company shall have no further obligation to you in the event of termination of your
employment for any reason at any time, other than those obligations specifically set forth in this Section.

(e)    Definitions:

i. “Cause” means termination of your employment by the Company upon the occurrence of any of the following: (i) any
intentional act by you or your omission that materially injures the reputation or business of the Company or any of its
affiliates, or your own reputation; (ii) your material violation of the Company’s Code of Ethics, as may be amended from
time to time, (iii) a material violation of any Company policy, agreement or procedure which is not cured (to the extent
curable) within thirty (30) days following receipt of written notice of such violation, (iv) any material breach of this
Agreement, (v) your neglect, failure or refusal to perform your duties under this Agreement, (vi) your commission of any
act that has resulted in
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(or could reasonably be expected to result in) conviction of a felony or crime involving, in the good faith of the Company,
fraud, dishonesty, or moral turpitude, or (vi) a breach of an obligation your engagement in any conduct, including any
violation of applicable law, that may reasonably result in material and adverse injury to the business or reputation of the
Company. The determination of whether a termination of your employment is for Cause shall be made by the Board (or its
designee) in its sole discretion.

ii. “Change in Control” shall have the meaning set forth in the Incentive Award Plan. Notwithstanding the foregoing, if a
Change in Control constitutes a payment or benefit event with respect to any payment or benefit hereunder that provides for
the deferral of compensation that is subject to Section 409A, to the extent required to avoid the imposition of additional
taxes under Section 409A, such transaction or event will not be deemed a Change in Control unless the transaction or event
qualifies as a “change in control event” within the meaning of Section 409A.

iii. “Change in Control Protection Period” means the period beginning on the date of the consummation of the Change in
Control and ending on the thirteen (13) month anniversary of such Change in Control.

iv. “Code” means the Internal Revenue Code of 1986, as amended.

v. “Date of Termination” means the date of termination of your employment for any reason.

vi. “Disability” means an illness (mental or physical) or incapacity, which results in you being unable to perform your duties as
an employee of the Company for a period or combined periods of one hundred eighty (180) days, whether or not
consecutive, in any twelve (12) month period.

vii. “Equity Awards” means all stock options, restricted stock units, performance stock units and such other equity-based awards
granted pursuant to the Incentive Award Plan. For the avoidance of doubt, “Equity Awards” shall not include any cash or
cash-based awards granted pursuant to the Incentive Award Plan.

viii. “Good Reason” means the occurrence of one or more of the following conditions without your prior written consent: (A) a
reduction in or failure to pay your then-effective Base Pay (excluding any such reduction in connection with across-the-
board Base Pay reductions for all or substantially all similarly situated employees), Annual Bonus, or the benefits provided
in Section 3 hereof (other than an immaterial failure to pay that is corrected within the applicable cure period); or (B) a
material
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diminution in your authority, duties, or responsibilities for the Company; or (C) the relocation of your primary place of
employment to a location more than thirty (30) miles from your then-present work location, unless you and the Company
mutually agree to relocate more than such distance from the then current location; provided that you shall not have Good
Reason unless and until (x) you give the Company written notice describing the occurrence of Good Reason within thirty
(30) days after such occurrence first occurs, (y) such occurrence is not corrected by the Company within thirty (30) days
after the Company’s receipt of such notice, and (z) you terminate employment no later than thirty (30) days after the
expiration of such thirty (30) day correction period.

ix. “Incentive Award Plan” means the MariMed Inc. Amended and Restated 2018 Stock Award and Incentive Plan, as amended
(or any successor equity incentive plan of the Company).

6. Mitigation. You shall not be required to mitigate the amount of any payment or benefit provided for in Section 5 by seeking other
employment or otherwise, nor shall the amount of any payment or benefit provided for in Section 5 be reduced by any compensation
earned by you as the result of employment by another employer or by retirement benefits after the Date of Termination or otherwise,
subject to Section 7; provided, however, that any loans, advances or other amounts owed by you to the Company may be offset by the
Company and its affiliates against amounts payable to you under Section 5 to the greatest extent permitted by applicable law (subject to
compliance with Code Section 409A, if applicable).

7. Restrictive Covenants and Other Conditions. You acknowledge and agree that you are a party to the Company’s Confidential Information,
Restrictive Covenant, and Invention Assignment Agreement, and such agreement remains in full force and effect (the “Restrictive
Covenant Agreement”). In the event of (a) your material breach of the Restrictive Covenant Agreement, (b) your engagement in any act or
omission after the Date of Termination that would have constituted “Cause” under subsections (ii) through (iv), (xii) or (xiii) of the
definition thereof (without regard for any cure periods therein) for termination of your employment had you remained employed after the
Date of Termination, or (c) the Company’s determination in good faith that facts or circumstances existed on the Date of Termination that,
if known by the Company on the Date of Termination, would have constituted Cause, the Company shall be entitled to cease all payments
and benefits pursuant to Section 5(b), all Equity Awards that vested pursuant to Section 5(b) and any shares of Company stock you
received with respect thereto shall immediately be forfeited, without payment therefor, and you shall be required to pay to the Company,
immediately upon demand therefor, the amount of any proceeds realized by you from the sale of any such shares.
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8. Section 409A Tax Implications of Termination Payments. Any payments or benefits required to be provided under this Agreement that
(subject to compliance with Code Section 409A, if applicable) shall be provided only after the date of your “separation from service” with
the Company as defined under Section 409A of the Code and the regulations and guidance issued thereunder (collectively, “Section
409A”). The following rules shall apply with respect to distribution of the payments and benefits, if any, to be provided to you under this
Agreement:

(a)             To the extent applicable, this Agreement shall be interpreted in accordance with Section 409A. Each installment of the
payments and benefits provided hereunder shall be treated as a separate “payment” for purposes of Section 409A. If and to the extent (i)
any portion of any payment, compensation or other benefit provided to you pursuant to this Agreement in connection with your
termination of employment constitutes “nonqualified deferred compensation” within the meaning of Section 409A and (ii) you are a
specified employee as defined in Section 409A(a)(2)(B)(i) of the Code, in each case as determined by the Company in accordance with its
procedures, by which determinations you agree that you are bound, such portion of the payment, compensation or other benefit shall not
be paid until the first business day that is six (6) months plus one (1) day or more after the date of “separation from service” (as
determined under Section 409A) (the “New Payment Date”), except such earlier date as Section 409A may then permit. The aggregate of
any payments that otherwise would have been paid to you during the period between the date of separation from service and the New
Payment Date shall be paid to you in a lump sum on such New Payment Date, and any remaining payments will be paid on their original
schedule.

(b)               The Company and its employees, agents and representatives make no representations or warranty and shall have no liability
to you or any other person if any provisions of or payments, compensation or other benefits under this Agreement are determined to
constitute nonqualified deferred compensation subject to Section 409A but do not satisfy the conditions of that section. Notwithstanding
any provision of this Agreement to the contrary, in the event that following the Effective Date the Board determines that this Agreement
may be subject to Section 409A, the Board may (but is not obligated to), without your consent, adopt such amendments to this Agreement
or adopt other policies and procedures (including amendments, policies and procedures with retroactive effect), or take any other actions,
that the Board determines are necessary or appropriate to (i) exempt this Agreement from Section 409A and/or preserve the intended tax
treatment of the benefits provided with respect to this Agreement or (ii) comply with the requirements of Section 409A and thereby avoid
the application of any penalty taxes under Section 409A.

9. Section 280G. If any payment or benefit you would receive or retain under this Severance Agreement, when combined with any other
payment or benefit you receive or retain in connection with a “change in control event” within the meaning of Section 280G of the Code
and the regulations and guidance thereunder (“Section 280G”), would (a) constitute a “parachute payment” within the meaning of Section
280G of the Code,
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and (b) but for this Section 9, be subject to the excise tax imposed by Section 4999 of the Code (the “Excise Tax”), then such Payment
shall be either payable in full or in such lesser amount as would result in no portion of the Payment being subject to the Excise Tax,
whichever of the foregoing amounts, taking into account the applicable federal, state and local employment taxes, income taxes, and the
Excise Tax, results in your receipt, on an after-tax basis, of the greater amount of the Payment notwithstanding that all or some portion of
the Payment may be subject to the Excise Tax. All determinations required to be made under this Section 9, including whether and to what
extent the Payment shall be reduced and the assumptions to be utilized in arriving at such determination, shall be made by a nationally
recognized certified public accounting firm or consulting firm experience in matters regarding Section 280G of the Code as may be
designated by the Company (the “280G Advisor”). The 280G Advisor shall provide detailed supporting calculations both to you and the
Company at such time as is requested by the Company. All fees and expenses of the Accounting Firm shall be borne solely by the
Company. Any final determination by the 280G Advisor shall be binding upon you and the Company. For purposes of making the
calculations required by this Section 9, the 280G Advisor may make reasonable assumptions and approximations concerning applicable
taxes and may rely on reasonable, good-faith interpretations concerning the application of Sections 280G and 4999 of the Code.

10.  Withholding. The Company shall be entitled to withhold from any amounts payable under this Agreement any federal, state, local or
foreign withholding or other taxes or charges that the Company is required to withhold. The Company shall be entitled to rely on an
opinion or advice of counsel if any questions as to the amount or requirement of withholding arise.

11. Confidentiality. The Company considers the protection of its confidential information and proprietary materials to be very important. The
Restrictive Covenant Agreement that you previously signed remains in full force and effect.

12. Indemnity. The Indemnity Agreement that you previously signed remains in full force and effect.

13. General.

a. This Agreement will constitute our entire agreement as to your employment by the Company and will supersede any prior
agreements or understandings, whether in writing or oral, with respect to the subject matter hereof, other than with respect to any
agreements between you and the Company with respect to confidential information, intellectual property, non-competition, non-
solicitation, non-disparagement, nondisclosure of proprietary information, inventions and injunctive relief; provided, that Section
13(f) supersedes and replaces any prior dispute resolution provisions in any other prior agreement between you and the Company.
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b. This Agreement may be executed in more than one counterpart, each of which shall be deemed to be an original, and all such
counterparts together shall constitute one and the same instrument.

c. The provisions of this Agreement are severable and if any one or more provisions may be determined to be illegal or otherwise
unenforceable, in whole or in part, the remaining provisions of this Agreement shall nevertheless be binding and enforceable.
Notwithstanding the foregoing, if there are any conflicts between the terms of this Agreement and the terms of any equity plan
document referred to in this Agreement, then the terms of this Agreement shall govern and control. Except as modified hereby, this
Agreement shall remain unmodified and in full force and effect.

d. This Agreement is personal in nature and neither of the parties hereto shall, without the written consent of the other, assign or
otherwise transfer this Agreement or its obligations, duties, and rights under this Agreement; provided, however, that in the event of
a merger, consolidation, transfer or sale of all or substantially all of the assets of the Company, this Agreement shall, subject to the
provisions hereof, be binding upon and inure to the benefit of such successor and such successor shall discharge and perform all of
the promises, covenants, duties, and obligations of the Company hereunder.

e. All notices shall be in writing and shall be delivered personally (including by courier), sent by facsimile transmission (with
appropriate documented receipt thereof), by overnight receipted courier service (such as UPS or Federal Express) or sent by
certified, registered, or express mail, postage prepaid, to the Company at the following address: MariMed Inc., 10 Oceana Way,
Norwood, Massachusetts 02062, Attention: Chief Executive Officer, and to you at the most current address we have in your
employment file. Any such notice shall be deemed given when so delivered personally, or if sent by facsimile transmission, when
transmitted, or, if by certified, registered, or express mail, postage prepaid mailed, forty-eight (48) hours after the date of deposit in
the mail. Any party may, by notice given in accordance with this paragraph to the other party, designate another address or person
for receipt of notices hereunder.

f. Arbitration.

i. Any controversy, dispute or claim arising out of or relating to this Agreement or the breach hereof which cannot be settled
by mutual agreement will be finally settled by binding arbitration in the Commonwealth of Massachusetts, under the
jurisdiction of the American Arbitration Association or other mutually agreeable alternative arbitration dispute resolution
service, before a single arbitrator appointed in accordance with the arbitration rules of the American Arbitration Association
or other selected service, modified only as herein expressly
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provided. The arbitrator may enter a default decision against any party who fails to participate in the arbitration
proceedings.

ii. The decision of the arbitrator on the points in dispute will be final, non-appealable and binding, and judgment on the
award may be entered in any court having jurisdiction thereof.

iii. The fees and expenses of the arbitrator will be shared equally by the parties, and each party will bear the fees and
expenses of its own attorney; provided  that, to the extent the arbitrator determines you have prevailed on at least one
material issue involved in any dispute commencing during the Change in Control Protection Period, the Company shall
reimburse you for all reasonable attorneys’ fees in connection with such Dispute.

iv. The parties agree that this Section 13(f) has been included to resolve any disputes between them with respect to this
Agreement, and that this Section 13(f) will be grounds for dismissal of any court action commenced by either party with
respect to this Agreement, other than post-arbitration actions seeking to enforce an arbitration award or actions seeking an
injunction or temporary restraining order. In the event that any court determines that this arbitration procedure is not
binding, or otherwise allows any litigation regarding a dispute, claim, or controversy covered by this Agreement to
proceed, the parties hereto hereby waive, to the maximum extent allowed by law, any and all right to a trial by jury in or
with respect to such litigation.

v.The parties will keep confidential, and will not disclose to any person, except as may be required by law or the rules and
regulations of the Securities and Exchange Commission or other government agencies, the existence of any controversy
hereunder, the referral of any such controversy to arbitration or the status or resolution thereof.

g. This Agreement shall be governed by and interpreted in accordance with the laws of the Commonwealth of Massachusetts, without
regard to the conflict of laws provisions thereof.

h. All terms of this Agreement, which by their nature extend beyond its termination, will remain in effect until fulfilled and apply to
the parties’ respective successors and assigns.

14. Acceptance. You may accept the terms and conditions described herein by confirming your acceptance in writing. Please send you
countersignature to this Agreement to the Company, or via e-mail to me, which execution will evidence your agreement with the terms and
conditions set forth herein.

12



Sincerely,

/s/ Edward Gildea
Edward Gildea, Chairman,
Compensation Committee

ACCEPTED BY:

/s/ Ryan Crandall
Ryan Crandall
Date: May 13, 2026
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EXHIBIT 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Jon R. Levine, certify that:

1.    I have reviewed this quarterly report on Form 10-Q of MariMed Inc.;

2.    Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light
of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.       Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.    The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal controls over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f) for the registrant and have:

a)      Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which
this report is being prepared;

b)       Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;

c)    Evaluated the effectiveness of the registrant’s disclosure controls and procedures, and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d)       Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over
financial reporting; and

5.    The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and
the audit committee of registrant’s board of directors (or persons performing the equivalent functions):

a)    All significant deficiencies and material weaknesses in the design or operation of internal control which are reasonably likely to adversely affect the registrant’s ability
to record, process, summarize, and report financial information; and

b)       Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

Date: May 14, 2026

/s/ Jon R. Levine
Jon R. Levine
Chief Executive Officer
(Principal Executive Officer)



EXHIBIT 31.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Mario Pinho, certify that:

1.    I have reviewed this quarterly report on Form 10-Q of MariMed Inc.;

2.    Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light
of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.    Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.    The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal controls over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f) for the registrant and have:

a)    Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which
this report is being prepared;

b)    Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;

c)    Evaluated the effectiveness of the registrant’s disclosure controls and procedures, and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d)    Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over
financial reporting; and

5.    The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and
the audit committee of registrant’s board of directors (or persons performing the equivalent functions):

a)    All significant deficiencies and material weaknesses in the design or operation of internal control which are reasonably likely to adversely affect the registrant’s ability
to record, process, summarize, and report financial information; and

b)    Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

Date: May 14, 2026

/s/ Mario Pinho
Mario Pinho
Chief Financial Officer
(Principal Financial Officer)



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of MariMed Inc. (the “Company”) on Form 10-Q for the period ended March 31, 2026 as filed with the Securities and Exchange
Commission on the date hereof (the “Report”), I, Jon R. Levine, Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. 1350, as adopted pursuant to §906 of
the Sarbanes-Oxley Act of 2002, that, based on my knowledge:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the Company.

Date: May 14, 2026 /s/ Jon R. Levine
Jon R. Levine
Chief Executive Officer
(Principal Executive Officer)

A signed original of this certification has been provided to the Company and will be retained by the Company and furnished to the Securities and Exchange Commission or its
staff upon request.



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of MariMed Inc. (the “Company”) on Form 10-Q for the period ended March 31, 2026 as filed with the Securities and Exchange
Commission on the date hereof (the “Report”), I, Mario Pinho, Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. 1350, as adopted pursuant to §906 of the
Sarbanes-Oxley Act of 2002, that, based on my knowledge:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the Company.

Date: May 14, 2026 /s/ Mario Pinho
Mario Pinho
Chief Financial Officer
(Principal Financial Officer)

A signed original of this certification has been provided to the Company and will be retained by the Company and furnished to the Securities and Exchange Commission or its
staff upon request.


