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PART I

INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS
In accordance with the instructional Note to Part I of Form S-8 as promulgated by the Securities and Exchange Commission (the “Commission”), the information

specified by Part I of Form S-8 has been omitted from this Registration Statement on Form S-8 for offers of Subordinate Voting Shares pursuant to the Jushi Holdings Inc. 2019
Equity Incentive Plan (the “Plan”). The documents containing the information specified in Part I will be delivered to the participants in the Plan covered by this Registration
Statement as required by Rule 428(b)(1) under the Securities Act of 1933, as amended (the “Securities Act”).

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 

Item 3. Incorporation of Documents by Reference.

The following documents filed by the Registrant are incorporated by reference in this Registration Statement:

(a) The Prospectus dated August 12, 2022 relating to the Registrant’s Registration Statement on Form S-1, as amended (File No. 333-266287), filed with the
Commission pursuant to Rule 424(b) under the Securities Act on August 15, 2022, which contains the audited financial statements of the Registrant for the latest fiscal year for
which such statements have been filed;

(b) The restated unaudited condensed consolidated financial statements for the quarter ended March 31, 2022, included in the Prospectus Supplement No. 1
filed with the Commission pursuant to Rule 424(b) under the Securities Act on September 29, 2022;

(c) The Registrant’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2022 filed with the Commission on November 21, 2022;

(d) The Registrant’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2022 filed with the Commission on September 26, 2022;

(e) The Registrant’s Current Reports on Form 8-K, filed with the Commission on August 29, 2022, September 12, 2022, October 7, 2022 and November 15,
2022 (except for the information furnished under Items 2.02 or 7.01 and the exhibits thereto); and

(f) The description of the Registrant’s capital stock contained in the Registrant’s Registration Statement on Form 8-A (Registration No. 000-56468), filed
with the Commission on August 10, 2022, including any amendment or report filed with the Commission hereafter for the purpose of updating such description.

All documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, prior to the filing of a post-effective
amendment which indicates that all securities offered by this Registration Statement have been sold or which deregisters all securities then remaining unsold shall be deemed to
be incorporated by reference in this Registration Statement and to be a part hereof from the dates of filing of those documents.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded to the extent
that a statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by reference herein modifies or supersedes such
statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.

Under no circumstances will any information furnished under items 2.02 or 7.01 of Form 8-K be deemed incorporated herein by reference unless such Form 8-
K expressly provides to the contrary.

Item 4. Description of Securities.

Not applicable.

https://www.sec.gov/Archives/edgar/data/1909747/000110465922091351/tm226236d9_s1a.htm
https://www.sec.gov/Archives/edgar/data/1909747/000117184322006311/f424b3_092722.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1909747/000162828022030579/jush-20220930.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1909747/000162828022025494/jush-20220630.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1909747/000162828022025494/jush-20220630.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1909747/000117184322005839/f8k_082922.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1909747/000117184322006043/f8k_090922.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1909747/000162828022026129/jush-20221003.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1909747/000162828022026129/jush-20221003.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1909747/000117184322007482/f8k_111522.htm
https://www.sec.gov/Archives/edgar/data/1909747/000110465922088602/tm226236d10_8a12g.htm


Item 5. Interests of Named Experts and Counsel.

The validity of the securities registered hereby is being passed upon for Jushi Holdings Inc. by Stikeman Elliott LLP.
Item 6. Indemnification of Directors and Officers.

We are subject to the provisions of Part 5, Division 5 of the Business Corporations Act (British Columbia). Under Section 160 of the Business Corporations Act (British
Columbia), we may, subject to Section 163 of the Business Corporations Act (British Columbia):
 
 (a) indemnify an individual who:
 
 (i) is or was a director or officer of Jushi,
 
 (ii) is or was a director or officer of another corporation (A) at a time when such corporation is or was an affiliate of Jushi; or (B) at our request, or
 

 

(iii) at our request, is or was, or holds or held a position equivalent to that of, a director or officer of a partnership, trust, joint venture or other unincorporated
entity, including, subject to certain limited exceptions, the heirs and personal or other legal representatives of that individual (collectively, an “eligible
party”), against all eligible penalties, defined below, to which the eligible party is or may be liable; and

 
 (b) after final disposition of an eligible proceeding, pay the expenses actually and reasonably incurred by an eligible party in respect of that proceeding, where:
 
 (i) “eligible penalty” means a judgment, penalty or fine awarded or imposed in, or an amount paid in settlement of, an eligible proceeding,
 

 

(ii) “eligible proceeding” means a proceeding in which an eligible party or any of the heirs and personal or other legal representatives of the eligible party, by
reason of the eligible party being or having been a director or officer of, or holding or having held a position equivalent to that of a director or officer of,Jushi
or an associated corporation (A) is or may be joined as a party, or (B) is or may be liable for or in respect of a judgment, penalty or fine in, or expenses
related to, the proceeding,

 

 
(iii) “expenses” includes costs, charges and expenses, including legal and other fees, but does not include judgments, penalties, fines or amounts paid in

settlement of a proceeding, and
 
 (iv) “proceeding” includes any legal proceeding or investigative action, whether current, threatened, pending or completed.
 
Under Section 161 of the Business Corporations Act (British Columbia), and subject to Section 163 of the Business Corporations Act (British Columbia), we must, after the
final disposition of an eligible proceeding, pay the expenses actually and reasonably incurred by an eligible party in respect of that proceeding if the eligible party (a) has not
been reimbursed for those expenses and (b) is wholly successful, on the merits or otherwise, in the outcome of the proceeding or is substantially successful on the merits in the
outcome of the proceeding.
 
Under Section 162 of the Business Corporations Act (British Columbia), and subject to Section 163 of the Business Corporations Act (British Columbia), we may pay, as they
are incurred in advance of the final disposition of an eligible proceeding, the expenses actually and reasonably incurred by an eligible party in respect of the proceeding,
provided that we must not make such payments unless we first receive from the eligible party a written undertaking that, if it is ultimately determined that the payment of
expenses is prohibited under Section 163 of the Business Corporations Act (British Columbia), the eligible party will repay the amounts advanced.
 
Under Section 163 of the Business Corporations Act (British Columbia), we must not indemnify an eligible party against eligible penalties to which the eligible party is or may
be liable or pay the expenses of an eligible party in



respect of that proceeding under Sections 160, 161 or 162 of the Business Corporations Act (British Columbia), as the case may be, if any of the following circumstances apply:
 

 
(a) if the indemnity or payment is made under an earlier agreement to indemnify or pay expenses and, at the time that the agreement to indemnify or pay expenses

was made, we were prohibited from giving the indemnity or paying the expenses by our memorandum or Articles;
 

 
(b) if the indemnity or payment is made otherwise than under an earlier agreement to indemnify or pay expenses and, at the time that the indemnity or payment is

made, we are prohibited from giving the indemnity or paying the expenses by our memorandum or Articles;
 

 
(c) if, in relation to the subject matter of the eligible proceeding, the eligible party did not act honestly and in good faith with a view to the best interests of Jushi or

the associated corporation, as the case may be; or
 

 
(d) in the case of an eligible proceeding other than a civil proceeding, if the eligible party did not have reasonable grounds for believing that the eligible party’s

conduct in respect of which the proceeding was brought was lawful.
 
If an eligible proceeding is brought against an eligible party by or on behalf of our company or by or on behalf of an associated corporation, we must not either indemnify the
eligible party under Section 160(a) of the Business Corporations Act (British Columbia) against eligible penalties to which the eligible party is or may be liable, or pay the
expenses of the eligible party under Sections 160(b), 161 or 162 of the Business Corporations Act (British Columbia), as the case may be, in respect of the proceeding.
 
Under Section 164 of the Business Corporations Act (British Columbia), and despite any other provision of Part 5, Division 5 of the Business Corporations Act (British
Columbia) and whether or not payment of expenses or indemnification has been sought, authorized or declined under Part 5, Division 5 of the Business Corporations Act
(British Columbia), on application of our company or an eligible party, the court may do one or more of the following:
 
 (a) order us to indemnify an eligible party against any liability incurred by the eligible party in respect of an eligible proceeding;
 
 (b) order us to pay some or all of the expenses incurred by an eligible party in respect of an eligible proceeding;

(c) order the enforcement of, or any payment under, an agreement of indemnification entered into by us;
 

 
(d) order us to pay some or all of the expenses actually and reasonably incurred by any person in obtaining an order under Section 164 of the Business Corporations

Act (British Columbia); or
 
 (e) make any other order the court considers appropriate.
 
Section 165 of the Business Corporations Act (British Columbia) provides that we may purchase and maintain insurance for the benefit of an eligible party or the heirs and
personal or other legal representatives of the eligible party against any liability that may be incurred by reason of the eligible party being or having been a director or officer of,
or holding or having held a position equivalent to that of a director or officer of, our company or an associated corporation.
 
Pursuant to Article 20 of our Articles relating to indemnification, subject to the Business Corporations Act (British Columbia), we must indemnify an individual, whom our
Articles refer to as an “eligible party”, and such eligible party’s heirs and legal personal representatives, against all judgements, penalties or fines awarded or imposed in, or an
amount paid in settlement of, a legal proceeding or investigative action, whether current, threatened, pending or completed, in which an eligible party or any of the heirs and
legal personal representatives of the eligible party, by reason of the eligible party being or having been a director or officer of Jushi is or may be joined as a party, or is or may
be liable in respect of a judgement, penalty or fine in, or expenses related to, the proceeding. Our Articles define the term “eligible party” to mean an individual who (i) is or
was a director or officer of Jushi, (ii) is or was a director or officer of another corporation, (A) at a time when that other corporation is or was an affiliate of our



company or, (B) at the request of Jushi, or (iii) at the request of Jushi, is or was, or holds or held a position equivalent to that of, a director or officer of a partnership, trust, joint
venture or other unincorporated entity.
 
Accordingly, we enter into substantially similar indemnification agreements with each director and officer upon their election or appointment with the company. These
agreements provide that we’ll indemnify these individuals to the maximum extent permitted by applicable law, including the Business Corporations Act (British Columbia),
against liabilities they may incur in their capacity as a director and/or officer of the Jushi, provided they acted honest and in good faith with a view to the best interests of Jushi
and had reasonable grounds believe that their conduct in such capacity was lawful.
 
Our Articles also permit Jushi to purchase and maintain insurance against any liability incurred by an individual (or his or her heirs or personal legal representatives) who (i) is
or was a director, officer, employee or agent of our company, (ii) is or was a director, officer, employee or agent of another corporation at a time when the other corporation is or
was an affiliate of Jushi, (iii) at the request of Jushi, is or was a director, officer, employee or agent of a corporation or of a partnership, trust, joint venture or other
unincorporated entity, (iv) at the request of Jushi, holds or held a position equivalent to that of a director or officer of a partnership, trust, joint venture or other unincorporated
entity, where such liability is or was incurred by such individual as such director, officer, employee or agent or person who holds or held such equivalent position.
 
We maintain policies of insurance under which coverage is provided to our directors and officers against losses arising from claims made by reason of breach of duty or other
wrongful act, and under which coverage is provided to us with respect to payments which we may make to such directors and officers pursuant to the above indemnification
provisions or otherwise.

Item 7. Exemption from Registration Claimed.

Not applicable.
 
Item 8. Exhibits.

Exhibit
number   Description

4.1
  

Articles of Jushi Holdings Inc., as amended (incorporated by reference to Exhibit 3.1 to the Registrant’s Registration Statement on Form S-
1 (File No. 333-266287)).

4.2
  

Subordinate Voting Shares Specimen Stock Certificate (incorporated by reference to Exhibit 4.1 to the Registrant’s Registration Statement
on Form S-1 (File No. 333-266287)).

5.1*   Opinion of Stikeman Elliott LLP.

23.1*   Consent of Marcum LLP.

23.2*   Consent of Stikeman Elliott LLP (included in Exhibit 5.1).

24.1*   Power of attorney (included on signature page of this Registration Statement).

99.1
  

Jushi Holdings Inc. 2019 Equity Incentive Plan (incorporated by reference to Exhibit 10.25 to the Registrant’s Registration Statement on Form S-
1 (File No. 333-266287)).

107* Filing Fee Table.

 
* Filed herewith.

https://www.sec.gov/Archives/edgar/data/1909747/000110465922081980/tm226236d6_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1909747/000110465922081980/tm226236d6_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1909747/000110465922081980/tm226236d6_ex10-25.htm


Item 9. Undertakings.

(a) The undersigned Registrant hereby undertakes:

1. To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective amendment thereof)
which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement. Notwithstanding the foregoing, any
increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation
from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if,
in the aggregate, the changes in volume and price represent no more than 20% change in the maximum aggregate offering price set forth in the “Calculation of
Registration Fee” table in the effective registration statement; and
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material change to such
information in the registration statement;

provided, however, that paragraphs (i) and (ii) do not apply if the information required to be included in a post-effective amendment by those paragraphs is
contained in periodic reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or 15(d) of the Exchange Act that are incorporated
by reference in the registration statement.

2. That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

3. To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the
offering.

(b) The undersigned Registrant hereby undertakes that for purposes of determining any liability under the Securities Act, each filing of the registrant’s annual report
pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to section 15(d) of the Exchange
Act) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of
such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant pursuant to
the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such indemnification is against public policy as expressed in the
Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses
incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent,
submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by
the final adjudication of such issue.
 



SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for
filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in Boca Raton, Florida, on
November 25, 2022.
 

 JUSHI HOLDINGS INC.
   
 By:  /s/ James Cacioppo
  Name: James Cacioppo
  Title: Chief Executive Officer
 



POWER OF ATTORNEY

We, the undersigned officers and directors of Jushi Holdings Inc., hereby constitute and appoint James Cacioppo and Louis Jon Barack, and each of them, his or her
true and lawful attorneys-in-fact and agents, each with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments, including post-effective amendments, to this Registration Statement on Form S-8 of Jushi Holdings Inc., and to file the same, with
exhibits thereto and other documents in connection therewith, with the Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority
to do and perform each and every act and thing requisite and necessary to be done, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying
and confirming all that each of said attorneys-in-fact and agents or their substitute or substitutes may lawfully so or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the date
indicated.

 

Signature  Title  Date
     

/s/ James Cacioppo  
Chief Executive Officer  and Chairman

of the Board of Directors  November 25, 2022
James Cacioppo  (principal executive officer)   
     

/s/ Louis Jonathan Barack  
President and Interim Chief Financial

Officer  November 25, 2022
Louis Jonathan Barack  (principal financial officer)   
     
/s/ James Cabral  Chief Accounting Executive  November 25, 2022
James Cabral  (principal accounting officer)   
     
/s/ Peter Adderton  Director  November 25, 2022
Peter Adderton     
     
/s/ Benjamin Cross  Director  November 25, 2022
Benjamin Cross     
     
/s/ Marina Hahn  Director  November 25, 2022
Marina Hahn     
     
/s/ Stephen Monroe  Director  November 25, 2022
Stephen Monroe     

/s/ Bill Wafford Director November 25, 2022
Bill Wafford

 



Exhibit 107

Calculation of Filing Fee Tables
Form S-8

(Form Type)

Jushi Holdings Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities

Security Type Security Class Title
Fee Calculation

Rule
Amount

Registered

Proposed
Maximum

Offering Price Per
Share

Maximum Aggregate
Offering Price Fee Rate

Amount of
Registration Fee

Equity

Subordinate Voting
Shares, no par value

each (1) 457(c) and 457(h) 33,436,683 (2) $1.62 (3) $54,167,426.50 $0.00011020 $5,969.25
Total Offering Amounts $54,167,426.50 $5,969.25

Total Fee Offsets $0
Net Fee Due $5,969.25

(1) Represents (i) 4,852,757 Subordinate Voting Shares, without par value (the “Subordinate Voting Shares”), of Jushi Holdings Inc. (the “Registrant”) available for
issuance in connection with awards granted pursuant to the Registrant’s 2019 Equity Incentive Plan (the “Plan”) and 28,583,926 Subordinate Voting Shares reserved
for issuance pursuant to stock option awards outstanding under the Plan as of the date hereof. The number of Subordinate Voting Shares available for issuance under
the Plan will be increased by any Subordinate Voting Shares in respect of which an award under the Plan is (i) exercised, (ii) granted under the Plan but not exercised
prior to the termination of such award, (iii) not vested or settled prior to the termination or forfeiture of such award due to the expiration, termination, forfeiture,
repurchase, cancellation or lapse of such award, (iv) settled in cash in lieu of settlement in Subordinate Voting Shares, or (v) in the case of restricted stock awards in
respect of which such restricted stock awards are fully vested, subject to the maximum limit set forth in the Plan.

(2) Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover such additional securities which
become issuable by reason of any stock dividend, stock split, recapitalization or any other similar transactions.

(3) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) and 457(h) under the Securities Act, based on the mean average of the high
sales price ($1.72) and low sales price ($1.52) per Subordinate Voting Share on the United States Over the Counter Stock Market on November 15, 2022.



Exhibit 5.1

November 25, 2022

Jushi Holdings Inc.
301 Yamato Road, Suite 3250
Boca Raton, Florida 33431

Dear Sirs/Mesdames:

We have acted as Canadian counsel to Jushi Holdings Inc. (the "Company"), a corporation incorporated under the Business Corporations Act
(British Columbia), in connection with the registration statement on Form S-8 (the " Registration Statement") filed on the date hereof with the United
States Securities and Exchange Commission under the United States Securities Act of 1933, as amended (the "Securities Act"), relating to the sale
or disposition from time to time of up to 33,436,683 subordinate voting shares in the capital of the Company (the "Subordinate Voting Shares ")
consisting of: (i) 28,583,926 Subordinate Voting Shares issuable upon the exercise of options (the "Options") outstanding under the Company's
amended 2019 Equity Incentive Plan (the "Plan"); and (ii) up to an additional 4,852,757 Subordinate Voting Shares issuable pursuant to awards (the
"Additional Awards") that may be issued in the future under the Plan.

For the purposes of this opinion, we have examined originals or copies, certified or otherwise identified to our satisfaction, of the Registration
Statement, the Plan, the form of grant agreement representing the Options (the "Certificates"). We have assumed that the actual agreements
representing the Options are in the same form as the forms provided to us for review referenced above. For the purposes of this opinion, we have
also relied upon the certificate of an officer of the Company as to factual matters (the "Officer's Certificate") and certifying among other things:

(a) the certificate of incorporation, articles and notice of articles of the Company; and

(b) certain resolutions passed by the board of directors of the Company and the compensation committee of the Company relating to the
Registration Statement, the Plan, and the Options;

and have reviewed such other documents, and have considered such questions of law, as we have deemed relevant and necessary as a basis for
the opinions hereinafter expressed.

We have relied upon the Registration Statement, the Plan, the Certificates and the Officer's Certificate without independent investigation of the
matters provided for therein for the purpose of providing our opinions expressed below. We have not conducted any independent enquiries or
investigations in respect of the opinions provided hereunder.

In examining the Officer's Certificate and in providing our opinions below we have assumed that: all individuals had the requisite legal capacity; all
signatures are genuine; all documents submitted to us as originals are complete and authentic and all photostatic, certified, telecopied, notarial or
other copies conform to the originals; all facts set forth in the official public records, certificates and documents supplied by public officials or
otherwise conveyed to us by public officials are complete, true and accurate; all facts set forth in the Officer's Certificate are complete, true and
accurate.



2
    

Our opinions are expressed only with respect to the laws of the Province of British Columbia and of the laws of Canada applicable therein. We
express no opinion as to any effect of U.S. federal, state, municipal or other cannabis laws. Without limitation, no opinion is expressed herein with
respect to the qualification of the Subordinate Voting Shares under the securities or blue sky laws of any state or any foreign jurisdiction.

Our opinions are expressed with respect to the laws in effect on the date of this opinion and we do not accept any responsibility to take into account
or inform the addressee, or any other person authorized to rely on this opinion, of any changes in law, facts or other developments subsequent to
this date that do or may affect the opinions we express, nor do we have any obligation to advise you of any other change in any matter addressed in
this opinion or to consider whether it would be appropriate for any other person other than the addressee to rely on our opinion.

Where our opinion below refers to the Subordinate Voting Shares as being "fully-paid and non-assessable", such opinion assumes that all required
consideration (in whatever form) has been or will be paid to or provided to the Company. No opinion is expressed as to the adequacy of any
consideration received. No opinion is expressed as to any issuance of any securities by any predecessor of the Company.

Based upon and subject to the foregoing and to the qualifications set forth herein, we are of the opinion that:

1. upon exercise of the Options in accordance with the terms of the Plan and the Certificates, and subject to receipt of the applicable exercise
price therefor, the Subordinate Voting Shares underlying the Options registered under the Registration Statement will be validly issued as fully
paid and non-assessable; and

2. upon vesting and/or exercise of the Additional Awards in accordance with the terms of the Plan and any agreements representing such
Additional Awards, and subject to receipt of the applicable exercise price therefor, as applicable, the Subordinate Voting Shares underlying the
Additional Awards registered under the Registration Statement will be validly issued as fully paid and non-assessable.

We hereby consent to the filing of this opinion letter as Exhibit 5.1 to the Registration Statement. In giving this consent, we do not agree that we
come within the category of persons whose consent is required by the Securities Act or the rules and regulations promulgated thereunder.

Yours truly,

/s/ Stikeman Elliott LLP
Stikeman Elliott LLP



Exhibit 23.1

Independent Registered Public Accounting Firm’s Consent

We consent to the incorporation by reference in this Registration Statement of Jushi Holdings Inc. on Form S-8 of our audit report dated May 16, 2022,
except for Note 25 as to which the date is July 6, 2022, with respect to our audits of the consolidated financial statements of Jushi Holdings Inc. as of
December 31, 2021 and 2020 and for each of the two years in the period ended December 31, 2021 appearing in the Amendment No. 1 to the
Registration Statement on Form S-1 of Jushi Holdings Inc.

/s/ Marcum LLP

Marcum LLP
Chicago, Illinois
November 22, 2022


