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12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company [
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Item 2.04. Triggering Events That Accelerate or Increase a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement.

On March 3, 2025, PBS Holdco, LLC (formerly known as Mesa Organics Ltd.) (“PBS”), a subsidiary of Medicine Man Technologies, Inc., a Nevada corporation (the
“Company”), did not pay the approximately $0.3 million quarterly principal payment and $0.4 million quarterly interest payments due on such date (the “Interest
Payment Date”), in respect of that certain loan agreement (the “Loan Agreement”), dated as of February 26, 2021, among PBS, Mesa Organics II Ltd., Mesa Organics
I Ltd., Mesa Organics IV Ltd., and SCGHolding, LLC, as borrowers (collectively, the “Borrowers”), SHWZ Altmore, LLC, as Lender (the “Lender”’) and GGG
Partners, LLC, as Collateral Agent (the “Collateral Agent”).

On March 7, 2025, PBS received a written notice fromthe Lender and the Collateral Agent stating that an automatic event of default (the “Event of Default”) occurred
and is continuing under Section 8.01 of the Loan Agreement for failure by the Borrowers to timely make the principal payment on the Interest Payment Date for



March 2025. The five (5) business day grace period for the missed interest payment due on the Interest Payment Date extended through March 10, 2025. Failure by
the Company to make the interest payment during the grace period also constituted an Event of Default under Section 8.01 of the Loan Agreement.

Upon the occurrence of the Event of Default, pursuant to Section 2.08(b) of the Loan Agreement, interest at a rate of simple interest per annumequal to 15% plus 4%
began to accrue no later than March 3, 2025, and such default interest continues to accrue during the continuance of the Event of Default. The current balance due
under the Loan Agreement is approximately $11 million.

On or around March 10, 2025, the Collateral Agent exercised control of certain of the Borrowers’ bank accounts pursuant to certain deposit account control
agreements with the Lender. The Collateral Agent swept approximately $1.5 million of cash fromthese accounts pursuant to the remedies set forth in the Loan
Agreement and related security documents.
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