
 
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 6-K

REPORT OF FOREIGN PRIVATE ISSUER PURSUANT TO RULE 13a-16 OR 15d-16
UNDER THE SECURITIES EXCHANGE ACT OF 1934

 
For the month of August 2026 (Report No. 3)

 
Commission File Number: 001-40065

IM Cannabis Corp.
(Exact Name of Registrant as Specified in Charter)

Kibbutz Glil Yam, Central District, Israel 4690500
 

(Address of principal executive offices)
 
Indicate by check mark whether the registrant files or will file annual reports under cover Form 20-F or Form 40-F.
 

Form 20-F ☒   Form 40-F ☐
 



 
CONTENTS

 
Sale of European Operations and Share Purchase Agreement
 
On August 16, 2026, IM Cannabis Corp. (the “Company”) entered into a definitive share purchase agreement (the “Share Purchase Agreement”) with Slil.com Holding Ltd.
(“Slil”) and I.M.C. Holdings Ltd. (“IMC Holdings”) pursuant to which the Company agreed to sell to Slil all of the issued and outstanding shares of IMC Holdings,
representing 100% of the equity interests of IMC Holdings on a fully diluted basis containing the Company’s European-focused assets (the “Sale”).
 
Prior to and as a condition precedent to closing, IMC Holdings is required to complete a pre-closing reorganization (together with the Sale, the “Transactions”), following
which the only material assets of IMC Holdings will be its direct or indirect equity interests in Adjupharm GmbH, Xinteza API Ltd. and Shiran Societe Anonyme, and the
Israeli operations (consisting of I.M.C. Pharma Ltd., Rivoli Trade & Marketing Ltd., R.A. Yarok Pharm Ltd., Rosen High Way Ltd. and Focus Medical Herbs Ltd.) will be
transferred to the Company or a designated wholly-owned subsidiary of the Company, and the repayment of outstanding intercompany indebtedness of IMC Holdings to the
Company, in an approximate amount of C$10,000,000 as capital contribution to IMC Holdings. The consideration for the Transactions is acknowledgment of a C$3,000,000
advance payment already made to the Company by Slil, plus Slil’s assumption of certain liabilities concerning IMC Holdings and the subsidiaries remaining thereafter,
pursuant to the terms of the Share Purchase Agreement, which shall not materially exceed C$9,400,000 in the aggregate (subject to adjustments agreed between the parties).
No securities of the Company are being issued or exchanged as part of the Transactions.
 
The Company expects the Transactions to result in an improvement of approximately C$3.0 million in its shareholders’ equity. The Transactions are expected to reduce the
Company’s debt, streamline its corporate structure, improve working capital and cash flow, and allow the Company to focus resources on its Israeli business while pursuing
additional opportunities.
 
Under the terms of the Share Purchase Agreement, in case that the closing of the Transactions does not occur by September 30, 2026, the Share Purchase Agreement may be
terminated. The Share Purchase Agreement is subject to customary conditions, including completion of the pre-closing reorganization, receipt of a valid tax certificate from
the Israel Tax Authority, and other required consents and approvals.
 
Upon closing, the Company will retain its core Israeli medical cannabis operations and related subsidiaries.
 
The foregoing description of the Share Purchase Agreement set forth above is qualified in its entirely by reference to the full text of the Share Purchase Agreement attached
hereto as Exhibit 10.1 to this Report of Foreign Private Issuer on Form 6-K.



 
Financial Information Regarding the Sale of European Operations
 
Upon the terms and subject to the satisfaction of the conditions described in the Share Purchase Agreement, at the closing of the Transaction, the Company will sell to Slil all
of the issued and outstanding shares of IMC Holdings, representing 100% of the equity interests of IMC Holdings on a fully diluted basis.
 
The unaudited pro forma interim condensed statements of financial position and of comprehensive loss as of June 30, 2026, that are included as Exhibit 99.2 to this
Report of Foreign Private Issuer on Form 6-K do not necessarily reflect what the Company’s financial position or results of operations would have been as of or during
the periods presented had the Transactions been completed in prior periods and do not necessarily indicate what the Company’s financial position, results of operations,
cash flows or costs and expenses will be in the future. Furthermore, these pro forma interim condensed statements of financial position and of comprehensive loss do not
give effect to the potential impact of current financial conditions, regulatory matters, operating efficiencies or other savings or expenses that may be associated with the
transaction.
 
Press Release
 
On August 17, 2026, the Company issued a press release titled: “IM Cannabis Enters into Agreement to Sell IMC Holdings and European-Focused Assets”. A copy of this
press release is furnished herewith as Exhibit 99.1.
 
Incorporation by Reference
 
This Report of Foreign Private Issuer on Form 6-K is incorporated by reference into the Company’s Registration Statements on Form F-3 (File Nos. 333-296637, 333-
293236, 333-289571 and 333-288346) filed with the U.S. Securities and Exchange Commission to be a part thereof from the date on which this Report of Foreign Private
Issuer on Form 6-K is submitted, to the extent not superseded by documents or reports subsequently filed or furnished.
 
Disclaimer for Forward-Looking Statements
 
This Report of Foreign Private Issuer on Form 6-K contains forward-looking information or forward-looking statements under applicable Canadian and United States
securities laws (collectively, "forward-looking statements"). For example, the Company is using forward-looking statements when it discusses the pre-closing reorganization;
that the Transactions are expected to result in an improvement of approximately C$3.0 million in its shareholders’ equity, reduce the Company’s debt, streamline its corporate
structure, improve working capital and cash flow, and allow the Company to focus resources on its Israeli business while pursuing additional opportunities; the closing of the
Transactions and satisfaction of customary conditions to closing, including completion of the pre-closing reorganization, receipt of a valid tax certificate from the Israel Tax
Authority, and other required consents and approvals; the expected date of closing of the Transactions; and that upon closing the Company will retain its core Israeli medical
cannabis operations and related subsidiaries. Forward-looking statements are often, but not always, identified by the use of words such as "seek", "anticipate", "believe",
"plan", "estimate", "expect", "likely" and "intend" and statements that an event or result "may", "will", "should", "could" or "might" occur or be achieved and other similar
expressions. Forward-looking statements are based on the estimates and opinions of management on the date the statements are made. Forward-looking statements are based
on assumptions that may prove to be incorrect.
 
The above lists of forward-looking statements and assumptions are not exhaustive. Since forward-looking statements address future events and conditions, by their very nature
they involve inherent risks and uncertainties. Actual results may differ materially from those currently anticipated or implied by such forward-looking statements due to a
number of factors and risks. These include: the failure of the Company to comply with applicable regulatory requirements in a highly regulated industry; unexpected changes
in governmental policies and regulations in the jurisdictions in which the Company operates; the Company's ability to continue to meet the listing requirements of the Nasdaq
Capital Market; any unexpected failure to maintain in good standing or renew its licenses; the ability of the Company and its subsidiaries (collectively, the "Group") to deliver
on their sales commitments or growth objectives; the reliance of the Group on third-party supply agreements to provide sufficient quantities of medical cannabis to fulfil the
Group's obligations; the Group's possible exposure to liability, the perceived level of risk related thereto, and the anticipated results of any litigation or other similar disputes
or legal proceedings involving the Group; the impact of increasing competition; any lack of merger and acquisition opportunities; adverse market conditions; the inherent
uncertainty of production quantities, qualities and cost estimates and the potential for unexpected costs and expenses; risks of product liability and other safety-related liability
from the usage of the Group's cannabis products; supply chain constraints; reliance on key personnel; the risk of defaulting on existing debt; risks surrounding war, conflict
and civil unrest in Eastern Europe and the Middle East, including the impact of the multi-front war Israel has faced on the Company, its operations and the medical cannabis
industry in Israel; risks associated with the Company focusing on the Israel and Germany markets; the inability of the Company to achieve sustainable profitability and/or
increase shareholder value; the inability of the Company to actively manage costs and/or improve margins; the inability of the company to grow and/or maintain sales; the
inability of the Company to meet its goals and/or strategic plans; the inability of the Company to reduce costs and/or maintain revenues; the Company's inability to take
advantage of the legalization of medicinal cannabis in Germany; and the inability of the Company to find new business activities to broaden its growth avenues and support
long-term value creation.
 
Please see the other risks, uncertainties and factors set out under the heading "Risk Factors" in the Company's annual report on Form 20-F filed with the United States
Securities and Exchange Commission on March 30, 2026, which is available on the Company's issuer profile on SEDAR+ at www.sedarplus.ca and Edgar at
www.sec.gov/edgar. Any forward-looking statement included in this Report of Foreign Private Issuer on Form 6-K is made as of the date hereof and is based on the beliefs,
estimates, expectations and opinions of management on the date such forward looking information is made. The Company does not undertake any obligation to update
forward-looking statements except as required by applicable securities laws. Investors should not place undue reliance on forward-looking statements. Forward-looking
statements contained in this press release are expressly qualified by this cautionary statement.

https://www.sec.gov/Archives/edgar/data/1792030/000117891326003150/zk2635519.htm
https://www.sec.gov/Archives/edgar/data/1792030/000117891326000322/zk2634291.htm
https://www.sec.gov/Archives/edgar/data/1792030/000117891325003030/zk2533693.htm
https://www.sec.gov/Archives/edgar/data/1792030/000117891325002247/zk2533384.htm
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SHARE PURCHASE AGREEMENT
 
This share purchase agreement (this “Agreement”), dated as of August 16, 2026 is entered into between IM Cannabis Corp., a corporation existing under the Business
Corporations Act (British Columbia) (the “Vendor”), Slil.com Holding Ltd., a company incorporated under the laws of the State of Israel, privately held limited liability
company number 513232314 (the “Purchaser”), and I.M.C. Holdings Ltd., a company incorporated under the laws of the State of Israel, privately held limited liability
company number 515778348 (the “Corporation”).
 

RECITALS
 

WHEREAS, the Vendor owns all of the issued and outstanding shares in the capital of the Corporation (the “Shares”), consisting of 12,570,188 shares as of the date
hereof, and representing 100% of the equity interests of the Corporation on a Fully Diluted Basis (as hereinafter defined);
 

AND WHEREAS, the Purchaser is a corporation beneficially owned and controlled by Mr. Oren Shuster, who is also the Chief Executive Officer, a director, a
securityholder and debtholder of the Vendor (the “Related Party”), and the transactions contemplated by this Agreement therefore constitute a “related party transaction” of
the Vendor for the purposes of Multilateral Instrument 61-101 – Protection of Minority Security Holders in Special Transactions (“MI 61-101”);
 

AND WHEREAS, the board of directors of the Vendor (the “Board”) has constituted a special committee of independent directors (the “Special Committee”) to
review, consider, evaluate and supervise the negotiation of the transactions contemplated by this Agreement, and the Special Committee has reviewed terms of the
transactions contemplated by this Agreement;
 

AND WHEREAS, on August 5 th, 2026, the Board, having received the recommendation of the Special Committee and with the Related Party having declared his
interest in the transactions contemplated by this Agreement and having neither participated in nor voted on the approval, approved the entering into of this Agreement and the
transactions contemplated hereby;
 

AND WHEREAS, the Board believes that it is in the best interest of the Vendor and its shareholders that the Vendor will enter into this Agreement and consummate
that sale of the Shares to the Purchaser, in accordance with the terms herein, including all transactions contemplated hereto and thereby;
 

AND WHEREAS, the common shares of the Vendor are listed for trading on the Nasdaq (as hereinafter defined) under the symbol “IMCC”;
 

AND WHEREAS, prior to and as condition precedent to the Closing (as hereinafter defined), the Corporation will complete the Pre-Closing Reorganization (as
hereinafter defined), following which the only material assets of the Corporation will be its direct or indirect equity interests in the Target Subsidiaries (as hereinafter
defined);
 

AND WHEREAS, the Vendor wishes to sell to the Purchaser, and the Purchaser wishes to purchase from the Vendor, the Shares, subject to the terms and conditions
set forth herein;
 

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
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 ARTICLE I

DEFINITIONS
 
Section 1.01          Definitions. The following terms have the meanings specified or referred to in this Article I:
 
“Advance Payment” means the advance payment of C$3,000,000 made by the Purchaser.
 
“Affiliate” means any other Person that directly or indirectly, through one or more intermediaries, controls, is controlled by, or is under common control with, such Person.
The term "control" (including the terms “controlled by” and “under common control with”) means the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of a Person, whether through the ownership of voting securities, by contract or otherwise.
 
“Agreement” has the meaning set forth in the preamble.
 
“Assets” means all the assets, real and personal, tangible and intangible of the Corporation, which, following completion of the Pre-Closing Reorganization, shall consist
solely of the Corporation’s direct or indirect equity interests in the Target Subsidiaries.
 
“Authorizations” means, in respect of any Person, property, transaction, event or other matter, as applicable, (a) any present or future law, statute, regulation, code,
ordinance, principle of common law or equity, municipal by-law, treaty, order, directive, judgment, decree, injunction, decision, ruling, award or writ, domestic or foreign, of
any Governmental Authority having jurisdiction applicable to that person, property, transaction, event or other matter and, (b) whether or not having the force of law, all
applicable requirements, requests, official directives, rules, consents, approvals, authorizations, guidelines and policies of any Governmental Authority having jurisdiction
over that Person, property, transaction, event or other matter and regarded by such Governmental Authority as requiring compliance.
 
“Business Day” means any day except Friday, Saturday, Sunday or any other day on which banks located in Toronto, Ontario or Tel Aviv, Israel are authorized or required by
Law to be closed for business.
 
“Closing” has the meaning set forth in Section 2.04.
 
“Closing Date” has the meaning set forth in Section 2.04.
 
“Closing Time” means 11:00 a.m. (Tel Aviv time) on the Closing Date, or such other time on the Closing Date as the Vendor and Purchaser may agree in writing.
 
“Constating Documents” means, with respect to any Person, as applicable, its articles and/or certificate of incorporation, notice of articles, articles of amendment, articles of
amalgamation or continuance, memorandum of association, charter, by-laws, declaration of trust and other constating documents (in the case of a trust), partnership
agreement, limited liability company agreement or other similar document, and all unanimous shareholder agreements, other shareholder agreements, voting trust agreements
and similar arrangements applicable to the Person’s equity interests, all as in effect from time to time.
 
“Contracts” means all contracts, leases, deeds, mortgages, licenses, instruments, notes, commitments, undertakings, indentures, joint ventures and all other agreements,
commitments and legally binding arrangements, whether written or oral.
 
“Corporation” has the meaning set forth in the recitals.
 
“Disclosure Schedules” means the Disclosure Schedules delivered by the Vendor concurrently with the execution and delivery of this Agreement.
 
“Dollars”, “$” or “C$” means the lawful currency of Canada.
 
“Employees” means those individuals employed by the Corporation immediately before the Closing set forth in Schedule 1.01A of the Disclosure Schedules.
 
“Encumbrance” means any lien, pledge, mortgage, hypothec, deed of trust, security interest, charge, claim, adverse claim, easement, right of way, encroachment, title defect,
restriction, option, rights of first refusal, rights of first offer, judgment,  attachment, seizure or other similar encumbrance, whether contingent or absolute, and, except where
provided under applicable Law and/or the Corporation's articles of association, in connection with the Shares, including any restriction on voting, transfer, receipt of income,
or, exercise of any other attribute of ownership.
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“Fully Diluted Basis” means, with respect to the Corporation, that the calculation is made assuming the exercise, conversion or exchange in full of all issued and outstanding
options, warrants, convertible securities and any other rights, agreements, arrangements or commitments of any character that are exercisable for, convertible into or
exchangeable for shares or other equity interests in the Corporation, whether or not then exercisable, convertible or exchangeable.
 
“Fraud” means, with respect to a Party, any fraud, intentional misrepresentation, fraudulent concealment or other intentional misconduct by such Party in connection with
this Agreement or the transactions contemplated hereby, including in connection with the making of any representation or warranty contained in this Agreement, or any
schedule delivered pursuant hereto.
 
“Governmental Authority”  means: (a) any court, tribunal, judicial body or arbitral body or arbitrator; (b) any domestic or foreign government or supranational body or
authority whether multinational, national, federal, provincial, territorial, state, municipal or local and any governmental agency, governmental authority, governmental body,
governmental bureau, governmental department, governmental tribunal or governmental commission of any kind whatsoever; (c) any subdivision or authority of any of the
foregoing; and (d) any quasi-governmental or private body or public body exercising any regulatory, administrative, expropriation or taxing authority under or for the account
of the foregoing, and includes any securities regulatory authority, the ITA, the Israeli Registrar of Companies and any stock exchange (including Nasdaq).
 
“Governmental Order” means any order, writ, judgment, injunction, decree, stipulation, determination, award, decision, sanction or ruling entered by or with any
Governmental Authority.
 
“Intragroup Transactions” means the transactions described in Schedule 1.01B.
 
“Israeli Operations” means all Israeli subsidiaries of the Corporation listed in Schedule 1.01C., with such subsidiaries maintaining, assets, operations, employees, contracts,
business activities, and their Liabilities (unless included in the Retained Liabilities) other than the Corporation’s direct or indirect equity interests in the Target Subsidiaries
and the Retained Liabilities.
 
“Israeli Registrar of Companies” means the Registrar of Companies of the State of Israel.
 
“ITA” means the Israel Tax Authority.
 
“Knowledge of Vendor” or “Vendor's Knowledge” or any other similar knowledge qualification, means the actual knowledge, constructive knowledge and knowledge that a
Person would have obtained after due inquiry and the exercise of reasonable diligence of those Persons listed in Schedule 1.01C of the Disclosure Schedules.
 
“Law” means any statute, law, ordinance, regulation, rule, code, order, constitution, treaty, common law, judgment, decree, other requirement or rule of law of any
Governmental Authority.
 
“Liabilities” means any and all direct or indirect debts, liabilities, payables, commitments, obligations, and the costs or expenses related thereto, whether absolute or
contingent, liquidated or unliquidated, secured or unsecured, matured or unmatured, determined or undeterminable, and whether or not accrued or reflected on a balance sheet,
including those arising under any Law, Contract or legal proceeding (regardless of whether such liabilities arising under such Law, Contract or Proceeding are required to be
reflected on a balance sheet in accordance with GAAP or IFRS (as applicable)).
 
“Material Adverse Effect” means any event, occurrence, fact, condition or change that is, in the aggregate, materially adverse to (a) the business, results of operations,
financial condition of the Corporation and/or the Target Subsidiaries, or (b) the ability of Vendor to consummate the transactions contemplated hereby; provided that "Material
Adverse Effect" shall not include any event, occurrence, fact, condition or change, directly or indirectly, arising out of or attributable to: (i) general economic or political
conditions; (ii) conditions generally affecting the industries in which the Corporation or Target Subsidiaries operate; (iii) any changes in financial, banking or securities
markets in general, including any disruption thereof and any decline in the price of any security or any market index or any change in prevailing interest rates; (iv) acts of war
(whether or not declared), armed hostilities or terrorism, or the escalation or worsening thereof; (v) any action required or permitted by this Agreement (including the Pre-
Closing Reorganization) or any action taken (or omitted to be taken) with the written consent of or at the written request of Purchaser; (vi) any matter of which Purchaser is
aware on the date hereof; (vii) any changes in applicable Laws or accounting rules or the enforcement, implementation or interpretation thereof; (viii) the announcement,
pendency or completion of the transactions contemplated by this Agreement, including losses or threatened losses of employees, customers, suppliers, distributors or others
having relationships with the Corporation; (ix) any natural or man-made disaster or acts of God; (x) general outbreaks of illness; or (xi) any failure by the Corporation to meet
any internal or published projections, forecasts or revenue or earnings predictions, provided that the underlying causes of such failures (subject to the other provisions of this
definition) shall not be excluded.
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“Nasdaq” means the Nasdaq Stock Market LLC, including the Nasdaq Capital Market.
 
“Ordinary Course”, when used in relation to the conduct of the Corporation's business and the business of the Target Subsidiaries after, the Pre-Closing Reorganization,
means any transaction that constitutes an ordinary day-to-day business activity of the Corporation or the Target Subsidiaries, as applicable, conducted in a manner consistent
with the past practice of the Corporation or such Target Subsidiary, as applicable, while taking into account the Pre-Closing Reorganization.
 
“Parties” means, collectively, the Purchaser, Vendor and Corporation, and “Party” means each and any one of them.
 
“Permits” means all permits, licenses, franchises, approvals, authorizations, registrations, certificates, clearances, exemptions, filings, notifications, consents, orders, rulings,
variances and other rights or permissions required to be obtained from, issued by, filed with, made to or otherwise available from any Governmental Authority.
 
“Person” means an individual, corporation, company, limited liability company, body corporate, partnership, joint venture, Governmental Authority, unincorporated
organization, trust, association or other entity.
 
“Pre-Closing Reorganization” means the reorganization of the Corporation to be completed prior to, and contingent upon, the Closing, pursuant to which: (a) the Israeli
Operations shall be transferred to the Vendor or a designated wholly-owned subsidiary of the Vendor; (b) following such reorganization, the only material assets of the
Corporation shall be its direct or indirect equity interests in the Target Subsidiaries and the only material Liabilities shall be the Retained Liabilities; and (c) the Intragroup
Transactions have entered into effect, the whole as more particularly described in the steps memorandum to be agreed by the Parties.
 
“Purchase Consideration” has the meaning set forth in Section 2.01.
 
“Purchaser” has the meaning set forth in the preamble.
 
“Purchaser Knowledge” means the actual knowledge of the persons identified in Schedule 1.01D, after due inquiry.
 
“Related Party” has the meaning set forth in the recitals.
 
“Representative” means, with respect to any Person, any, and all, directors, officers, employees, consultants, financial advisors, counsel, accountants and other agents of such
Person.
 
“Retained Liabilities” means only those  Liabilities of the Corporation remaining in the Corporation immediately prior to the Closing; provided that the direct Liabilities of
the Target Subsidiaries shall not be deemed as Retained Liabilities and shall no be required to be set forth in the Retained Liabilities List; provided further that the aggregate
amount of such Liabilities of the Corporation (not taking into account any direct Liabilities of the Target Subsidiaries) shall in no event exceed C$9,400,000, as otherwise
adjusted in accordance with Parties’ mutual consent as provided herein. For the avoidance of doubt, the foregoing cap shall not apply to any direct Liabilities of the Target
Subsidiaries.
 
“Retained Liabilities List” means the list of all Retained Liabilities that are Liabilities of the Corporation (and, for the avoidance of doubt, excluding any direct Liabilities of
the Target Subsidiaries), prepared and delivered by the Vendor to the Purchaser, as set forth in Schedule 1.01E of the Disclosure Schedules, which list shall identify such 
Liabilities of the Corporation in reasonable detail and include, to the extent applicable, the creditor, nature of Liability, principal amount, accrued interest, due date, whether
secured or unsecured, and any related guarantee, indemnity or other credit support; provided that the aggregate amount of such Liabilities of the Corporation set forth in such
list shall in no event exceed C$9,400,000. For greater certainty, if the amounts of any such  Liabilities of the Corporation are ultimately determined to differ from the amounts
set forth in the Retained Liabilities List, such difference shall not constitute a breach of this Agreement or a misrepresentation by the Vendor, provided that the aggregate
amount of such Liabilities of the Corporation does not exceed C$9,400,000, plus nonmaterial Liabilities (if any). For the avoidance of doubt, the foregoing cap shall not apply
to any direct Liabilities of the Target Subsidiaries.
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“SEC Reports” means all reports, schedules, forms, statements and other documents filed by the Vendor under the Securities Act, as amended, and the Exchange Act of 1934,
as amended.
 
“Securities Laws” means, collectively, the applicable securities laws of each province and territory of Canada and the respective regulations and rules made thereunder,
together with applicable published instruments, policy statements, orders, rulings and notices of the applicable securities regulatory authorities (including MI 61-101), the
rules, policies and regulations of Nasdaq, the applicable securities laws of the State of Israel and the respective regulations and rules made thereunder, including the Israeli
Securities Law, 5728-1968, and, to the extent applicable, the United States Securities Act of 1933 (the “ Securities Act”), as amended, and the United States Exchange Act of
1934, as amended , and the rules and regulations thereunder.
 
“Shares” has the meaning set forth in the recitals.
 
“Special Committee” has the meaning set forth in the recitals.
 
“Target Subsidiaries” means, collectively, Adjupharm GmbH, Xinteza API Ltd. and Shiran Societe Anonyme, and “Target Subsidiary” means each and any one of them.
 
“Tax” or “Taxes” means all federal, provincial, territorial, local, foreign and other income, gross receipts, sales, use, production, goods and services, harmonized sales, ad
valorem, transfer, franchise, registration, profits, licence, lease, service, service use, withholding, payroll, employment, unemployment, estimated, excise, severance,
environmental, stamp, occupation, premium, property (real or personal), real property gains, windfall profits, customs, duties or other taxes, fees, assessments or charges of
any kind whatsoever, together with any interest, additions or penalties with respect thereto and any interest in respect of such additions or penalties, imposed by any
Governmental Authority (including the ITA).
 
“Valid Tax Certificate” means a valid certificate, ruling or any other written instructions regarding Tax withholding, issued by the ITA pursuant to a request submitted in a
form agreed between the Vendor and the Purchaser, in form and substance reasonably satisfactory to the Purchaser, that is applicable to the Purchase Consideration to be
made to any Person pursuant to this Agreement by Purchaser, stating that no withholding, or reduced withholding, of Israeli Tax is required with respect to such consideration.
 
“Vendor” has the meaning set forth in the preamble.
 
“Vendor Public Filings” means the SEC Reports and/or any such other filings made under the applicable Securities Laws, including, for avoidance of doubt, any disclosure
made under Sedar +.
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 ARTICLE II

PURCHASE AND SALE
 
Section 2.01          Purchase and Sale and Purchase Consideration. Subject to the terms and conditions set forth herein, at the Closing, the Vendor shall sell, assign and
transfer to the Purchaser, and the Purchaser shall purchase from the Vendor, the Shares, free and clear of all Encumbrances, in consideration of the Advance Payment (which
receipt is hereby acknowledged) and Purchaser’s assumption, in accordance with the herein terms, of the Retained Liabilities (the “Purchase Consideration”). For the
avoidance of doubt, no securities of the Vendor or the Corporation are being issued or exchanged in connection with this transaction.
 
Section 2.02          [Reserved].
 
Section 2.03          Transactions to Be Effected at the Closing  
 

(a) At the Closing, the Purchaser shall deliver to the Vendor:
 

(i) Duly executed copy of the share transfer deed concerning the Shares, in the form to be mutually agreed upon between the Purchaser and the
Vendor (the “Share Transfer Deed”);

 
(ii) all other agreements, documents, instruments or certificates required to be delivered by the Purchaser at or before the Closing under Section 6.03;

 
(b) At the Closing, the Vendor shall deliver to the Purchaser:

 
(i) Duly executed copy of the Share Transfer Deed;

 
(ii) A share certificate evidencing the ownership of the Shares by the Purchaser, free and clear of all Encumbrances;

 
(iii) An updated share register of the Corporation reflecting the transfer of the Shares to the Purchaser and that the Purchaser holds 100% of the equity

interests of the Corporation on a Fully Diluted Basis;
 

(iv) Evidence, in form and substance reasonably satisfactory to the Purchaser, of the release and removal of all Encumbrances set forth in Schedule
3.04 of the Disclosure Schedules; and,

 
(v) A Valid Tax Certificate; and,

 
(vi) All other agreements, documents, instruments or certificates required to be delivered by the Vendor at or before the Closing under Section 6.02.

 
Section 2.04          Closing. The purchase and sale of the Shares contemplated by this Agreement (the “Closing”) shall take place following the completion of all of the
conditions to Closing set forth in ARTICLE VI (other than conditions that, by their nature, are to be satisfied at the Closing) (the “ Closing Date”), remotely by exchange of
documents and signatures. The consummation of the transactions contemplated by this Agreement shall be deemed to occur at 12:01 a.m. on the Closing Date.
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 ARTICLE III

REPRESENTATIONS AND WARRANTIES OF THE VENDOR AND CORPORATION
 
Except as set forth in the Disclosure Schedules and in Vendor Public Filings, each of the Vendor and Corporation jointly and severally represent and warrant to the Purchaser
that the statements contained in this ARTICLE III are true and correct as of the date hereof. For greater certainty, the representations and warranties in this ARTICLE III are
further qualified by the completion of the Pre-Closing Reorganization, and no representation or warranty is given with respect to the Israeli Operations, which are being
transferred out of the Corporation pursuant to the Pre-Closing Reorganization.
 
Section 3.01          Organization and Status.  Each of the Vendor and Corporation is a corporation validly existing under the laws of its jurisdiction of incorporation and is in
good standing in each jurisdiction in which it holds any assets and properties (whether owned, leased, licensed or otherwise), or carries on any activities.
 
Section 3.02          Corporate Power and Authority. Each of the Vendor and the Corporation has the requisite corporate power and authority to enter into and perform its
obligations under this Agreement and each additional agreement or instrument to be delivered pursuant to this Agreement.
 
Section 3.03          Execution and Binding Obligation. The execution and delivery of this Agreement and the consummation of the transactions contemplated by this
Agreement (in each case taking into account that this Agreement and the transactions contemplated hereby constitute a related party transaction as described in the recitals to
this Agreement) have been duly authorized by all necessary corporate action on the part of each of the Vendor and the Corporation. This Agreement has been duly executed
and delivered by each of the Vendor and the Corporation and, assuming the due execution and delivery of this Agreement by the other Parties and assuming the removal of the
Encumbrance referred to in Section 3.04, constitutes a legal, valid and binding obligation of each of the Vendor and the Corporation, enforceable against each of them in
accordance with its terms, subject only to any limitation under bankruptcy, insolvency or other Law affecting the enforcement of creditors’ rights generally and the discretion
that a court may exercise in the granting of equitable remedies such as specific performance and injunction.
 
Section 3.04          Corporate and Share Representations of the Corporation
 

(a) The Shares constitute 100% of the issued and outstanding share capital of the Corporation on a Fully Diluted Basis. There are no outstanding or authorized
options, warrants, convertible securities or other rights, agreements, arrangements or commitments of any character relating to the shares of the Corporation
or obligating the Vendor or the Corporation to issue or sell any shares of, or any other interest in, the Corporation. The Corporation does not have
outstanding or authorized any share appreciation, phantom share, profit participation or similar rights. Except as set forth in Schedule 3.04 of the Disclosure
Schedule, there are no voting trusts or agreements, pooling agreements, unanimous shareholder agreements, other shareholder agreements, proxies or other
agreements or understandings in effect with respect to the voting or transfer of any of the Shares.

 
(b) The Corporation has the corporate power to own its Assets.

 
(c) The authorized capital of the Corporation consists of 20,000,000 ordinary shares, nominal value NIS 0.01 each, of which the Shares are the only shares of

the Corporation issued and outstanding and represent 100% of the equity interests of the Corporation on a Fully Diluted Basis.
 

(d) The Shares are validly issued and outstanding as fully paid and non-assessable shares in the capital of the Corporation.
 

(e) The Vendor owns the Shares as legal and beneficial owner, free and clear of all Encumbrances, save any Encumbrances to be discharged or released on or
before the Closing, and the Shares constitute 100% of the equity interests of the Corporation on a Fully Diluted Basis.

 
(f) The Vendor has, except for with respect to the Encumbrance referred to in Schedule 3.04 due and sufficient right and authority to enter into this Agreement

on the terms and conditions set forth in this Agreement and to transfer the legal and beneficial title to and ownership of the Shares to the Purchaser.
 

(g) Other than pursuant to this Agreement, no person, firm or corporation has any agreement or option or any right capable of becoming an agreement to
purchase or otherwise acquire the Shares or any of the unissued shares in the capital of the Corporation.

 

10



Section 3.05          Financial and Tax Representations

(a) Except as set forth in Schedule 3.05(a) of the Disclosure Schedules,
 

(i) There are no Liabilities contingent or otherwise, of the Corporation, which are not disclosed or reflected; provided that, the foregoing shall not
apply to any direct Liabilities of the Target Subsidiaries;

 
(ii) To Vendor’s Knowledge, the Corporation has not guaranteed, or agreed to guarantee, any debt, Liability or other obligation of any person, firm or

corporation; and
 

(iii) There are no material Liabilities of the Corporation other than the Retained Liabilities prescribed in the Retained Liabilities List provided that, the
foregoing shall not apply to any direct Liabilities of the Target Subsidiaries.

 
(iv) For the avoidance of doubt, except as expressly set forth in this ARTICLE III, neither the Vendor nor the Corporation makes any representation or

warranty with respect to any Liabilities of any Target Subsidiary, and no cap set forth in the definitions of Retained Liabilities or Retained
Liabilities List applies to any Liabilities of any Target Subsidiary.

 
(b) Except as set forth in Schedule 3.05(c) of the Disclosure Schedules, to Vendor’s Knowledge, the Corporation is not indebted to the Vendor or any Affiliate,

officer, director, or employee of the Corporation.
 

(c) Except as set forth in Schedule 3.05(d) of the Disclosure Schedules, and/or as otherwise referred to under the Pre-Closing Reorganization, neither the
Vendor nor any Affiliate, officer, director, of the Corporation is now indebted or under obligation to the Corporation on any account.

 
(d) Since the date of this Agreement, no dividend or other distribution on any shares in the capital of the Corporation has been made, declared or authorized and

the Corporation has neither purchased nor redeemed nor agreed to purchase or redeem any of the Shares.
 

(e) To the Vendor’s Knowledge, all material transactions of the Corporation have been promptly and properly recorded or filed in or with its respective books
and records.

 
(f) The minute books of the Corporation contain records of all the meetings and proceedings of shareholders and directors of the Corporation, except where

failure of the Corporation to contain records of all the meetings and proceedings of shareholders and directors of the Corporation would not result in a
Material Adverse Effect.

 
Section 3.06          Property Representations
 

(a) To the Vendor’s Knowledge, except for the Encumbrances set forth in Schedule 3.06(a) of the Disclosure Schedules, the Corporation has good and
marketable title to all its Assets, subject to no Encumbrances, and all such Assets are in good order and repair, except where failure of this representation to
be true and correct would not result in a Material Adverse Effect.

 
(b) To the Vendor’s Knowledge, except for the Encumbrances set forth in Schedule 3.06(b) of the Disclosure Schedules, the Corporation has good and valid

ownership, leasehold, licensed or other appropriate rights, as applicable, to the Assets, and the Assets comprise all of the direct or indirect equity interests in
the Target Subsidiaries held by the Corporation following completion of the Pre-Closing Reorganization.

 
Section 3.07          No Subsidiaries. Except IMC Pharma Ltd., which is in process of voluntary liquidation, following completion of the Pre-Closing Reorganization, other
than the Target Subsidiaries, the Corporation does not own, or have any interest in any shares or have another ownership interest in any other Person.
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Section 3.08          No Conflicts; Consents. The execution and delivery of this Agreement does not, and the consummation of the transactions contemplated by this
Agreement will not, (a) result in a breach or violation of the Constating Documents of the Vendor or, to Vendor’s Knowledge the Corporation, or of any resolutions of the
directors or shareholders of the Vendor or to Vendor’s Knowledge the Corporation; (b) conflict with, result in a breach of, constitute a default under, or accelerate the
performance required by, or result in the creation of any Encumbrance upon any of the Shares, any Contract or Permit to which the Vendor or to Vendor's Knowledge the
Corporation is a Party or by which the Vendor or to Vendor's Knowledge the Corporation is bound; or (c) violate any Law or Governmental Order applicable to the Vendor or
the Corporation. No consent, approval, Permit or Authorization of, declaration or filing with, or notice to, any Governmental Authority is required by or with respect to the
Vendor or the Corporation in connection with the execution and delivery of this Agreement or the consummation of the transactions contemplated hereby, except that, with
respect to any Governmental Authority in Israel  or any other jurisdiction of a Target Subsidiary, this representation is made only to Vendor’s Knowledge, and except for  such
consents, approvals, Permits, Authorizations, declarations, filings or notices set forth in Schedule 3.08 of the Disclosure Schedules.
 
Section 3.09          [Reserved]
 
Section 3.10          Legal Proceedings; Governmental Orders.
 

(a) To Vendor’s Knowledge, there are no actions, suits, claims, investigations or other legal proceedings pending or, threatened against or by the Corporation
affecting any of its properties or Assets (or by or against the Vendor or any Affiliate thereof and relating to the Corporation), which if determined adversely
to the Corporation (or to the Vendor or any Affiliate thereof) would result in a Material Adverse Effect.

 
(b) To Vendor’s Knowledge, there are no outstanding Governmental Orders and no unsatisfied judgments, penalties or awards against or affecting the

Corporation or any of its properties or Assets which would have a Material Adverse Effect.
 
Section 3.11         Employment Matters. Following completion of the Pre-Closing Reorganization, except for the consulting agreement with the Related Party, the
Corporation does not  have any employees and is not a Party to any employment, management or consulting agreement of any kind whatsoever, or any collective bargaining
agreement, and further, to Vendor’s Knowledge, has not entered into any written or oral agreement or understanding providing for bonuses, severance or termination payments
to any director, officer or employee in connection with the termination of their position or their employment as a direct result of a change in control of the Corporation
(including as a result of the transactions contemplated by this Agreement).
 
Section 3.12         Pre-Closing Reorganization. The Pre-Closing Reorganization shall be duly and validly completed prior to the Closing, in accordance with applicable Law 
and the steps memorandum agreed by the Parties. All corporate and other actions, proceedings, approvals, consents and authorizations required to authorize, approve and
effect the Pre-Closing Reorganization shall have been duly and validly taken, obtained or completed by the Closing, and are in full force and effect as of the Closing. The
documents, instruments, transfers, assignments and other actions required to implement the Pre-Closing Reorganization are valid, binding and enforceable in accordance with
their terms, subject only to any limitation under bankruptcy, insolvency or other Law affecting the enforcement of creditors’ rights generally and the discretion that a court
may exercise in the granting of equitable remedies. As a result of the Pre-Closing Reorganization, the Corporation has only the Corporation’s direct or indirect equity interests
in the Target Subsidiaries and Retained Liabilities contemplated by this Agreement, and all other assets and Liabilities intended to be transferred out of the Corporation
pursuant to the Pre-Closing Reorganization shall have been duly and effectively transferred in all material respects and no Taxes or other adverse tax consequences shall arise
from or relate to the Pre-Closing Reorganization for the Corporation.
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Section 3.13         Compliance with Laws. The Corporation is in compliance in all material respects with all applicable Laws and Governmental Orders applicable to it, its
Assets and the ownership and operation of its business and Assets. To Vendor’s Knowledge, the Corporation has not received any written notice from any Governmental
Authority alleging any material violation of any such applicable Law or Governmental Order that remains unresolved.

Section 3.14        Tax Matters. (a) the Corporation and, each Target Subsidiary has properly completed and timely filed all Tax Returns required to be filed by it on or before
the Closing Date, and all such Tax Returns are true, correct and complete in all material respects; (b) the Corporation and each Target Subsidiary has timely paid all Taxes
required to be paid by it on or before the Closing Date, whether or not shown as due on any Tax Return, has complied in all material respects with all applicable information
reporting, collection, withholding, remittance and similar requirements under applicable Law, and does not have any Liability for Taxes in excess of the amounts so paid or
properly accrued; (c) all unpaid Taxes of the Corporation and each Target Subsidiary for taxable periods ending on or before the Closing Date have been fully accrued on the
Financial Statements, to the extent required by GAAP or IFRS (as applicable); (d) the Disclosure Schedules include true, correct and complete copies of all material Tax
Returns of the Corporation and each Target Subsidiary for the taxable periods ending in 2023, 2024, 2025 and 2026 to the extent filed before the date hereof, together with all
material examination reports, statements of deficiency, assessments, audit reports, closing or settlement agreements, material correspondence with any Governmental
Authority relating to Taxes, and any material Tax opinions, legal memoranda, rulings or determinations relating to the Corporation or any Target Subsidiary; (e) to Vendor’s
Knowledge, there is no audit, examination, investigation, dispute, claim, proceeding or other controversy in respect of Taxes of the Corporation or any Target Subsidiary
pending or, to the Knowledge of Vendor, threatened in writing by any Governmental Authority, and no written claim has been made by any Governmental Authority in a
jurisdiction in which the Corporation or any Target Subsidiary does not file Tax Returns that it is or may be subject to Tax in such jurisdiction; (f) neither the Corporation nor
to Vendor’s Knowledge, any Target Subsidiary has granted or requested any waiver or extension of any statute of limitations in respect of Taxes that remains in effect, or any
extension of time within which to file any Tax Return that has not since been filed; (g) there are no Encumbrances for Taxes on any of the Assets, other than statutory
Encumbrances for current Taxes not yet due and payable; (h) neither the Corporation nor, to Vendor’s Knowledge any Target Subsidiary is a party to, bound by or has any
Liability under any Tax sharing, Tax indemnity or Tax allocation agreement, other than any such agreement entered into in the Ordinary Course and not primarily related to
Taxes; (i) to Vendor’s Knowledge, neither the Corporation nor any predecessor of the Corporation has been a member of a consolidated, combined, unitary, aggregate or
similar group for Tax purposes, other than a group of which it was the ultimate parent; (j) except as set forth in the Disclosure Schedules, neither the Corporation nor, to
Vendor’s Knowledge, any Target Subsidiary has entered into any written agreement, arrangement or ruling with any Governmental Authority relating to Taxes, and has not
requested or received any ruling, technical advice memorandum or similar determination relating to Taxes; and (k) the Corporation and, each Target Subsidiary has timely
withheld, deducted, collected, remitted and reported, in all material respects, all Taxes required to be withheld, deducted, collected, remitted or reported in connection with any
amounts paid or owing to any employee, independent contractor, creditor, shareholder or other Person, and is not liable for any material arrears, penalties or interest in respect
thereof.
 
Section 3.15          No Other Representations and Warranties.  Except for the representations and warranties contained in this ARTICLE III (including the related portions
of the Disclosure Schedules), none of the Vendor, the Corporation or any other Person has made or makes any other express or implied representation or warranty, either
written or oral, on behalf of the Vendor or the Corporation, including any representation or warranty as to the accuracy or completeness of any information regarding the
Corporation furnished or made available to the Purchaser and its Representatives or as to the future revenue, profitability or success of the Corporation, or any representation
or warranty arising from statute or otherwise in Law.
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 ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF THE PURCHASER
 
Except as set forth in the Disclosure Schedules, the Purchaser represents and warrants to the Vendor that the statements contained in this ARTICLE IV are true and correct as
of the date hereof.
 
Section 4.01         Organization and Qualification. The Purchaser is a corporation validly existing under the laws of its jurisdiction of incorporation and is duly qualified,
licensed or registered to carry on business and is in good standing in each jurisdiction in which the character of its assets and properties, owned, leased, licensed or otherwise
held, or the nature of its activities make such qualification necessary. The Purchaser has all Authorizations required to own, lease and operate its properties and to carry on its
business as now conducted.
 
Section 4.02         Corporate Power and Authority. The Purchaser has the requisite corporate power and authority to enter into and perform its obligations under this
Agreement and each additional agreement or instrument to be delivered pursuant to this Agreement, and to own and lease its properties, and carry on its business as now being
conducted.
 
Section 4.03          Execution and Binding Obligation. This Agreement has been, and each additional agreement or instrument to be delivered pursuant to this Agreement
will be prior to the Closing, duly authorized, executed, and delivered by the Purchaser, and each is, or will be at the Closing, a legal, valid and binding agreement of the
Purchaser enforceable against it in accordance with its terms, subject only to any limitation under bankruptcy, insolvency or other law affecting the enforcement of creditors’
rights generally and the discretion that a court may exercise in the granting of equitable remedies such as specific performance and injunction.
 
Section 4.04          Independent Investigation; No Reliance; As-Is. The Purchaser acknowledges and agrees that:
 

(a) The Purchaser acknowledges and agrees that the Purchaser shall not assert any claim for breach of any representation or warranty made by the Vendor or the
Corporation under ARTICLE III or in any schedule delivered pursuant hereto, to the extent that the subject matter of such representation or warranty was within the
Purchaser’s Knowledge.

 
(b) the Purchaser has had the opportunity to conduct, and to the extent it considers appropriate has conducted, its own independent investigation, review and analysis
of the Corporation and the Assets following the Pre-Closing Reorganization, and has elected to conduct only the confirmatory review described in Section 5.01(c);

 
(c)  in making its decision to enter into this Agreement and to consummate the transactions contemplated hereby, the Purchaser has relied solely upon its own
investigation and the express representations and warranties of the Vendor and the Corporation set forth in ARTICLE III (including the related portions of the
Disclosure Schedules); and

 
(d)  none of the Vendor, the Corporation or any other Person has made any representation or warranty as to the Vendor, the Corporation or this Agreement, except as
expressly set forth in ARTICLE III (including the related portions of the Disclosure Schedules).

 
Provided, that nothing in this Section 4.04 (except for Section 4.04(a)) shall be construed as limiting or reducing the Vendor’s or the Corporation’s liability for any
breach of any such express representation.

 
Section 4.05          The Related Party controls the Purchaser (within the meaning of the Israeli Securities Law).
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 ARTICLE V

COVENANTS
 
Section 5.01         Vendor’s Covenants. From the date hereof until the Closing, except as otherwise provided in this Agreement or consented to in writing by the Purchaser
(which consent shall not be unreasonably withheld or delayed), the Vendor shall and cause the Corporation to:
 

(a) Consents. Use all reasonable efforts to assist the Purchaser in obtaining from all appropriate federal, provincial, state, municipal and other governmental or
administrative bodies and all other persons all such approvals and consents in form and terms satisfactory to counsel for the Purchaser as are necessary or
required in order to permit the sale, transfer and assignment of all of the right, title and interest of the Vendor in and to the Shares to the Purchaser.

 
(b) Possession. Deliver to the Purchaser possession of all books, records, book accounts, lists of suppliers and customers of the Corporation and all other

documents, files, records and other data, financial or otherwise, relating to the Corporation, the Target Subsidiaries and the Retained Liabilities.
 

(c) Diligence. At any time after the date of this Agreement or the date on which the Purchaser deliver a notice to the Vendor that it has completed its due
diligence, whichever is earlier, the Vendor will permit the Purchaser, and its auditors, solicitors and other authorized persons, to make such investigation of
the Assets and of its financial and legal condition as the Purchaser deems necessary or advisable to familiarize itself with such Assets and other matters, and
the Vendor will and will cause the Corporation to execute any consents or other approvals required by the Purchaser to complete such investigations as the
Purchaser may require, and to have full access to the Israeli Operations premises and to all records, documents and other information related to the Israeli
Operations and the Corporation.

 
(d) Pre-Closing Reorganization. Complete the Pre-Closing Reorganization.

 
Section 5.02          Mutual Covenants. Each of the Parties (and, with respect to subsections (a) and (b) below, the Corporation, the Vendor and the Related Party in his
capacity as an officer of the Corporation) hereby covenants and agrees with each of the other Parties as follows, unless otherwise agreed between the Vendor and the Related
Party:
 

(a) Interim Management – Positive Covenants.
 

(i) carry on the Corporation in the Ordinary Course, in a prudent, business like and efficient manner and substantially in accordance with the
procedures and practices in effect on the date of this Agreement;

 
(ii) maintain insurance on the Assets as they are insured on the date of this Agreement;

 
(iii) use all reasonable efforts to preserve and maintain the goodwill of the Israeli Operations; and

 
(iv) do all necessary repairs and maintenance to the Assets and take reasonable care to protect and safeguard those Assets.

 
(b) Interim Management – Negative Covenants.

 
(i) purchase or sell, consume or otherwise dispose of any of the Shares or its rights in the Target Subsidiaries;

 
(ii) enter into any contract or assume or incur any liability except with the knowledge of the Related Party and in the Ordinary Course of business and

which is not material;
 

(iii) settle any account receivable of a material nature at less than face value net of the reserve for that account;
 

(iv) waive or surrender any material right;
 

(v) discharge, satisfy or pay any mortgage, pledge, deed of trust, lien, claim, encumbrance, charge, obligation or liability except in the Ordinary
Course of business;

 
(vi) distribute cash or assets to any directors, officer, employee or shareholder of the Corporation except with the knowledge of the Related Party and in

the Ordinary Course of business; or
 

(vii) make any capital expenditure or commitment for any capital expenditure.
 

(c) Valid Tax Certificate. Vendor shall prepare, file and pursue the application for the Valid Tax Certificate, including by submitting a request to the ITA in a
form agreed between the Vendor and the Purchaser, and use commercially reasonable efforts to obtain such Valid Tax Certificate as promptly as practicable.
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(d) Registrar; Share Transfer Filings. Cooperate and use its commercially reasonable efforts to make, as promptly as practicable, all filings, notices and

registrations required to give effect to, and to register, the transfer of the Shares with the Israeli Registrar of Companies and any other applicable Israeli
Governmental Authority, and shall execute and deliver all such instruments of transfer and other documents as may be required for that purpose.

 
(e) Closing Conditions.  From the date hereof until the Closing Date, each Party hereto (including for such purpose, the Related Party), shall, and the Vendor

shall cause the Corporation to, use commercially reasonable efforts to take such actions as are necessary to expeditiously satisfy the closing conditions set
forth in ARTICLE VI.

 
(f) Public Announcements.  Unless otherwise required by applicable Law, the rules of any stock exchange (including Nasdaq) (based upon the reasonable

advice of counsel) or Securities Law, no Party shall make any public announcement in respect of this Agreement or the transactions contemplated hereby
without the prior written consent of the other Party (such consent not to be unreasonably withheld or delayed), and the Parties shall co-operate as to the
timing and contents of any such announcement. Notwithstanding the foregoing, the Parties acknowledge that the Vendor is a United States and Canadian
reporting issuer and a Nasdaq-listed company and will be required to make disclosure regarding this Agreement and the transactions contemplated hereby in
accordance with applicable Securities Laws, including MI 61-101 and the rules of Nasdaq.

 
Section 5.03          Further Assurances.
 

(a) Following the Closing, each of the Parties shall, and shall cause their respective Affiliates to, execute and deliver such additional documents, instruments,
conveyances and assurances, and take such further actions as may be reasonably required to carry out the provisions hereof and give effect to the
transactions contemplated by this Agreement. For the avoidance of doubt, neither the Closing nor any action taken pursuant to this Agreement shall release,
terminate or materially impair any guarantee provided by the Related Party to any entity comprising the Israeli Operations, solely with respect to the
guarantees, indemnities, suretyships and other credit support set forth in Schedule5.03, which schedule sets forth an exhaustive list of all such arrangements
in effect with respect to the Israeli Operations, and any such obligations shall not, by virtue of this transaction, be adversely affected. Without derogating
from the foregoing, the indemnification agreement between the Vendor and the Related Party dated February 1, 2024 shall continue in full force and effect
in accordance with its terms following the Closing and shall apply in full to all guarantees set forth in such Schedule 5.03, and none of the Vendor, the
Purchaser, the Corporation or any of their respective Affiliates shall take, omit to take, or permit any action that would limit, impair, terminate or adversely
affect the Related Party’s rights or protections thereunder. Without limiting any other rights of the Related Party, the Vendor hereby irrevocably undertakes
that, if any asset forming part of the Israeli Operations is transferred, assigned, conveyed or otherwise disposed of, or if any equity interests in, or all or any
material part of, the Israeli Operations are sold, transferred or otherwise disposed of, in each case in connection with which the respective guarantee of the
Related Party in connection with such part of the Israeli Operations which is contemplated to be so transferred, is then outstanding, such transfer,
assignment, conveyance, disposal or sale shall be expressly conditioned upon the full, final and unconditional release of the Related Party from each such
guarantee, indemnity, suretyship or other credit support in form and substance reasonably satisfactory to the Related Party, unless otherwise agreed by the
Related Party, effective concurrently with or prior to the consummation of such transaction. The Purchaser shall exercise all voting rights, consent rights,
control rights and other powers available to it, and shall cause its Affiliates and the relevant entities comprising the Israeli Operations to take all actions
necessary, to procure such release, and the Purchaser shall not, and shall cause its Affiliates and the relevant entities comprising the Israeli Operations not
to, consummate, permit or authorize any such transaction unless and until such release has been obtained. Except for enforcing their rights under this
Agreement, neither the Purchaser nor the Related Party shall (and cause any of its Affiliates to refrain from), challenge, bring any claims, and/or otherwise
participate in or assisting any plaintiff in connection with such claims, against the Vendor and/or the Corporation in connection with the validity of the Pre-
Closing Reorganization.

 
(b) Trade Name Use. The Parties acknowledge and agree that each of the Purchaser, the Vendor, the Corporation and each Target Subsidiary will, following the

Closing, in the conduct of its business, receive a non-exclusive right to use the name “IMC” as a trade name, trademark, service mark, brand or other
business identifier, provided that such use shall adhere to standard procedures and arrangements mutually agreed between the Parties, including that neither
Party shall associate or link its use of the other Party's name with the activities or business of the other Party.
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 ARTICLE VI

CONDITIONS TO CLOSING
 
Section 6.01          Conditions to Obligations of All Parties. The obligations of each Party to consummate the transactions contemplated by this Agreement shall be subject
to the fulfillment, at or before the Closing, of each of the following conditions:
 

(a) the completion of the Pre-Closing Reorganization;
 

(b) the receipt of the Valid Tax Certificate;
 

(c) no Governmental Authority shall have enacted, issued, promulgated, enforced or entered any Law or Governmental Order which is in effect and has the
effect of making the transactions contemplated by this Agreement illegal or otherwise restraining or prohibiting consummation of such transactions; and

 
(d) all other consents, authorizations, orders and approvals from the Governmental Authorities and other Persons referred to in Section 3.08 and Section

4.02 shall have been obtained, in each case in form and substance reasonably satisfactory to the Parties, and no such consent, authorization, order or
approval shall have been revoked.

 
Section 6.02          Conditions to Obligations of the Purchaser. The obligations of the Purchaser to consummate the transactions contemplated by this Agreement shall be
subject to the fulfillment or the Purchaser's waiver, at or before the Closing, of each of the following conditions:
 

(a) the representations and warranties of the Vendor set out in ARTICLE III, as qualified by the Disclosure Schedules and the terms herein, shall be true and
correct in all respects as of the Closing Date with the same effect as though made at and as of such date (except those representations and warranties that
address matters only as of a specified date, which shall be true and correct in all respects as of that specified date);

 
(b) the Vendor shall have duly performed and complied in all material respects with all agreements, covenants and conditions required by this Agreement to be

performed or complied with by it before or on the Closing Date, including completion of the Pre-Closing Reorganization;
 

(c) the Vendor shall have obtained all regulatory approvals required in connection with the purchase and sale of the Shares pursuant to this Agreement,
including, but not limited to, any approvals or consents required by applicable Securities Laws;

 
(d) the Retained Liabilities List shall have been finalized and agreed to by the Parties;

 
(e) since the date of this Agreement, there shall not have occurred any Material Adverse Effect on the Corporation (other than as a result of the Pre-Closing

Reorganization);
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(f) the Purchaser shall have received a certificate, dated the Closing Date and signed by a duly authorized officer of the Vendor, and in the form satisfactory to
the Purchaser, that each of the conditions set forth in Section 6.02 (a) and Section 6.02(b) has been satisfied; and

 
(g) the Vendor shall have delivered, or caused to be delivered, the Share Transfer Deed, free and clear of Encumbrances, duly endorsed in blank or

accompanied by share transfers or other instruments of transfer duly executed in blank, together with the share register of the Corporation reflecting the
transfer of the Shares to the Purchaser.

 
Section 6.03          Conditions to Obligations of the Vendor. The obligations of the Vendor to consummate the transactions contemplated by this Agreement shall be subject
to the fulfillment or the Vendor's waiver, at or before the Closing, of each of the following conditions:
 

(a) the representations and warranties of the Purchaser set out in ARTICLE IV shall be true and correct in all respects as of the Closing Date with the same
effect as though made at and as of such date (except those representations and warranties that address matters only as of a specified date, which shall be true
and correct in all respects as of that specified date);

 
(b) the Purchaser shall have duly performed and complied in all material respects with all agreements, covenants and conditions required by this Agreement to

be performed or complied with by it before or on the Closing Date;
 

(c) the Special Committee shall have approved the transactions contemplated hereby and shall not have withdrawn or adversely modified such approval;
 

(D) the Vendor shall have received a certificate, dated the Closing Date and signed by a duly authorized officer of the Purchaser and in the form satisfactory to
the Vendor, that each of the conditions set forth in Section 6.03(a) and Section 6.03(b) has been satisfied.

 
 ARTICLE VII

TERMINATION
 
Section 7.01         Termination. This Agreement may be terminated at any time prior to the Closing: (a) by mutual written agreement of the Vendor and the Purchaser; (b)
by either the Vendor or the Purchaser, by written notice to the other Party, if the Closing has not occurred on or before September 30, 2026 (the “ Outside Date”); provided,
however, that the right to terminate this Agreement pursuant to this clause (b) shall not be available to any Party whose material breach of this Agreement has been the
primary cause of, or primarily resulted in, the failure of the Closing to occur on or before the Outside Date; (c) by either the Vendor or the Purchaser, by written notice to the
other Party, if any Governmental Authority shall have issued a final, non-appealable Governmental Order, or there shall be any Law in effect, in each case permanently
restraining, enjoining or otherwise prohibiting the consummation of the transactions contemplated by this Agreement; (d) by the Purchaser, by written notice to the Vendor,
if the Vendor or the Corporation has breached any representation, warranty, covenant or agreement contained in this Agreement, and such breach would result in a failure of
any condition set forth in Section 6.02 to be satisfied, and such breach is incapable of being cured prior to the Outside Date or, if capable of being cured, is not cured within
ten (10) Business Days after written notice thereof is given by the Purchaser to the Vendor; provided that the Purchaser is not then in material breach of this Agreement; or
(e) by the Vendor, by written notice to the Purchaser, if the Purchaser has breached any representation, warranty, covenant or agreement contained in this Agreement, and
such breach would result in a failure of any condition set forth in Section 6.03 to be satisfied, and such breach is incapable of being cured prior to the Outside Date or, if
capable of being cured, is not cured within ten (10) Business Days after written notice thereof is given by the Vendor to the Purchaser; provided that the Vendor is not then
in material breach of this Agreement. In the event of the termination of this Agreement pursuant to this Section 7.01, this Agreement shall forthwith terminate and there shall
be no liability on the part of any Party hereto except (i) that the provisions of Section 8.01 (Expenses), Section 8.05 (Notices), Section 8.13 (Governing Law; Forum), this
Section 7.01 and any other provision of this Agreement which by its terms is intended to survive termination shall survive any such termination.
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 ARTICLE VIII
MISCELLANEOUS

 
Section 8.01         Expenses.  Except as otherwise expressly provided herein, all costs and expenses, including fees, disbursements and charges of counsel, financial advisors
and accountants, incurred in connection with this Agreement and the transactions contemplated hereby shall be paid by the Party incurring such costs and expenses, whether
or not the Closing shall have occurred.
 
Section 8.02        Vendor’s Survival. The representations and warranties of the Vendor contained in this Agreement and in any document or certificate given under this
Agreement will survive the closing of the transactions contemplated by this Agreement and remain in full force and effect for a period of three (3) years thereafter; provided,
however, that the representations and warranties set forth in Section 3.02, Section 3.03, Section 3.04 and Section 3.12 shall survive until the expiration of the applicable
statute of limitations under Law, notwithstanding any waiver by the Purchaser unless such waiver was made after notice in writing by the Vendor to the Purchaser setting forth
the breach.
 
Section 8.03        Purchaser’s Survival. The representations, warranties, covenants and agreements of the Purchaser contained in this Agreement and in any document or
certificate given under this Agreement survive the closing of the transactions contemplated by this Agreement and remain in full force and effect for a period of three (3) years
thereafter, notwithstanding any waiver by the Vendor unless such waiver was made after notice in writing by the Purchaser to the Vendor setting forth the breach.
 
Section 8.04        No Post-Closing Termination. Following the Closing, notwithstanding anything to the contrary in this Agreement or under applicable Law, including the
Israeli Contracts Law (General Part), 5733-1973 and the Israeli Contracts Law (Remedies for Breach of Contract), 5731-1970, in the absence of Fraud or the mutual
agreement of the Purchaser and Vendor, no Party shall be entitled to rescind, revoke, cancel, avoid, terminate or otherwise seek to set aside this Agreement or the transactions
contemplated hereby.
 
Section 8.05          Notices. All notices, requests, consents, claims, demands, waivers and other communications hereunder shall be in writing and shall be deemed to have
been given: (a) when delivered by hand (with written confirmation of receipt); (b) when received by the addressee if sent by a nationally recognized overnight courier (receipt
requested); (c) on the date sent by facsimile or e-mail of a PDF document (with confirmation of transmission) if sent during normal business hours of the recipient, and on the
next Business Day if sent after normal business hours of the recipient; or (d) on the third day after the date mailed, by certified or registered mail, return receipt requested,
postage prepaid. Such communications must be sent to the respective Parties at the following addresses:
 
If to Vendor 3606 - 833 Seymour Street, Vancouver, British Columbia V6B 0G4
 Email:  
 Attention: Oz Adler, Chairperson

with a copy to (which shall not
constitute notice):

Sullivan & Worcester Tel Aviv (Har-Even & Co.)

 Email:  
 Attention: Adv. Tamir Chagal

 
If to Purchaser , Israel
 Email:  

with a copy to (which shall not
constitute notice):

Naschitz Brandes Amir & Co. Advocates
 

 Email:  
 Attention: Ido Erlich
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Section 8.06        Interpretation. For purposes of this Agreement: (a) the words "include," "includes" and "including" shall be deemed to be followed by the words "without
limitation"; (b) the word "or" is not exclusive; and (c) the words "herein", "hereof", "hereby", "hereto" and "hereunder" refer to this Agreement as a whole. Unless the context
otherwise requires, references herein: (x) to Articles, Sections, Disclosure Schedules and Exhibits mean the Articles and Sections of, and Disclosure Schedules and Exhibits
attached to, this Agreement; (y) to an agreement, instrument or other document means such agreement, instrument or other document as amended, supplemented and modified
from time to time to the extent permitted by the provisions thereof; and (z) to a statute means such statute as amended from time to time and includes any successor legislation
thereto and any regulations promulgated thereunder. This Agreement shall be construed without regard to any presumption or rule requiring construction or interpretation
against the Party drafting an instrument or causing any instrument to be drafted. The Disclosure Schedules and Exhibits referred to herein shall be construed with, and as an
integral part of, this Agreement to the same extent as if they were set forth verbatim herein.
 
Section 8.07          Headings. The headings in this Agreement are for reference only and shall not affect the interpretation of this Agreement.
 
Section 8.08         Severability. If any term or provision of this Agreement is invalid, illegal or unenforceable in any jurisdiction, such invalidity, illegality or unenforceability
shall not affect any other term or provision of this Agreement or invalidate or render unenforceable such term or provision in any other jurisdiction.
 
Section 8.09       Entire Agreement. This Agreement constitutes the sole and entire agreement of the parties with respect to the subject matter contained herein and
supersedes all prior and contemporaneous representations, warranties, understandings and agreements, both written and oral, with respect to such subject matter, including the
letter of intent dated June 18th, 2026 between the Vendor and the Purchaser. In the event of any inconsistency between the body of this Agreement and the Exhibits and
Disclosure Schedules, the body of this Agreement will control.
 
Section 8.10          Successors and Assigns. This Agreement shall be binding upon, and shall enure to the benefit of, the parties hereto and their respective successors and
permitted assigns. Neither Party may assign its rights or obligations hereunder without the prior written consent of the other Party, which consent shall not be unreasonably
withheld or delayed. No assignment shall relieve the assigning Party of any of its obligations hereunder.
 
Section 8.11          No Third-Party Beneficiaries. Except as provided pursuant to the terms and conditions of this Agreement, this Agreement is for the sole benefit of the
parties hereto and their respective successors and permitted assigns, and nothing herein, express or implied, is intended to or shall confer upon any other Person any legal or
equitable right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.
 
Section 8.12          Amendment and Modification; Waiver.  This Agreement may only be amended, modified or supplemented by an agreement in writing signed by each
Party hereto. No waiver by any Party of any of the provisions hereof shall be effective unless explicitly set forth in writing and signed by the Party so waiving. No waiver by
any Party shall operate or be construed as a waiver in respect of any failure, breach or default not expressly identified by such written waiver, whether of a similar or different
character, and whether occurring before or after that waiver. No failure to exercise, or delay in exercising, any right, remedy, power or privilege arising from this Agreement
shall operate or be construed as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude any other or further
exercise thereof or the exercise of any other right, remedy, power or privilege.
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Section 8.13       Governing Law; Forum. This Agreement shall be governed by and construed in accordance with the laws of the State of Israel. Any action or proceeding
arising out of or based upon this Agreement or the transactions contemplated hereby shall be brought exclusively in the competent courts located in Tel Aviv, Israel, and each
Party irrevocably submits to the exclusive jurisdiction of those courts in any such action or proceeding.
 
Section 8.14         Specific Performance. The parties agree that irreparable damage would occur if any provision of this Agreement were not performed in accordance with
the terms hereof and that the parties shall be entitled to specific performance of the terms hereof, in addition to any other remedy to which they are entitled at Law or in equity.
 
Section 8.15          Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which together shall be deemed to
be one and the same agreement. A signed copy of this Agreement delivered by facsimile, e-mail or other means of electronic transmission shall be deemed to have the same
legal effect as delivery of an original signed copy of this Agreement.
 
Section 8.16         Independent Legal and Financial Advice. Each Party acknowledges that it has been represented by its own legal counsel and as applicable, financial
advisors in connection with this Agreement and the transactions contemplated hereby. Each Party further acknowledges that it has carefully read this Agreement, understands
its terms and conditions, and is entering into it voluntarily and with full knowledge of its legal significance. No Party has relied upon the legal or other advice of any other
Party in connection with the negotiation or execution of this Agreement.
 
Section 8.17          Securities Law Matters. The Purchaser acknowledges and agrees that none of the Shares have been registered under the Securities Act or under any state
securities or “blue sky” laws of any state of the United States, and are being offered only in a transaction not involving any public offering within the meaning of the Securities
Act, and, unless so registered, may not be offered or sold in the United States except pursuant to an effective registration statement under the Securities Act, or pursuant to an
exemption from, or in a transaction not subject to, the registration requirements of the Securities Act, and in each case only in accordance with applicable state and provincial
securities laws, or any other Securities Laws. The Purchaser understands that the Shares are being offered and sold to him, her or it in an offshore transaction in reliance on an
exemption from the registration requirements of United States federal and state securities laws under Regulation S promulgated under the Securities Act, or any other
equivalent requirement under other applicable Securities Laws.
 

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed as of the date first written above by their respective officers thereunto duly
authorized.
 
IM CANNABIS CORP.
 
By: /s/ Oz Adler
Name: Oz Adler
Title: Chairman
 
SLIL.COM HOLDING LTD.
 
By: /s/ Oren Shuster
Name: Oren Shuster
Title: Chief Executive Officer
 
I.M.C. HOLDINGS LTD.
 
By: /s/ Oren Shuster
Name: Oren Shuster
Title: CEO
 
                                                                              
 Witness: 

     /s/ Oren Shuster
Name: Oren Shuster
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Exhibit 99.1

IM Cannabis Enters into Agreement to Sell IMC Holdings and European-
Focused Assets

 
Transaction Expected to Result in an Improvement of Approximately C$3 Million in Shareholders’ Equity

TORONTO and GLIL YAM, Israel, August 17, 2026 /PRNewswire/ -- IM Cannabis Corp. (“IMCC” or the “Company”) (Nasdaq: IMCC) today announced that,
further to its press release dated June 18, 2026, it has entered into a definitive share purchase agreement dated August 16, 2026 (the “Share Purchase Agreement”) with
Slil.com Holding Ltd. (“Slil”) and I.M.C. Holdings Ltd. (“IMC Holdings”) pursuant to which the Company has agreed to sell to Slil all of the issued and outstanding
shares of IMC Holdings (the “Transaction”).
 
Prior to closing, IMC Holdings will complete a pre-closing reorganization pursuant to which the Company’s Israeli operations will be transferred out of IMC Holdings and
retained by the Company. Following completion of the pre-closing reorganization, IMC Holdings is expected to hold, as its material assets, the equity interests in
Adjupharm GmbH, Xinteza API Ltd. and Shiran Societe Anonyme (together, the “ Target Subsidiaries”), together with certain liabilities of IMC Holdings and/or its
subsidiaries that will remain with IMC Holdings following closing of the Transaction and that are assumed or retained by Slil as part of the Transaction (the “Retained
Liabilities”).
 
The Company expects the Transaction to improve its shareholders’ equity, reduce liabilities associated with IMC Holdings, improve working capital and streamline its
corporate structure. Following completion of the Transaction, the Company expects to focus its resources on its retained Israeli medical cannabis operations while
continuing to evaluate additional opportunities. Based on management’s current pro forma analysis, the Company expects the Transaction to result in an improvement of
approximately C$3 million in shareholders’ equity.
 
The consideration for the Transaction consists of prior aggregate C$3,000,000 advance payments made by Slil, and an affiliate of Slil, as applicable, to the Company,
receipt of which is acknowledged under the Share Purchase Agreement, together with Slil’s assumption of the Retained Liabilities, which shall not materially exceed
C$9,400,000 in the aggregate unless otherwise adjusted by mutual agreement of the parties. No securities of IMCC or IMC Holdings are being issued or exchanged as part
of the Transaction.
 
Closing is subject to customary conditions, including completion of the pre-closing reorganization, receipt of a valid tax certificate from the Israel Tax Authority, and other
required consents and approvals. The outside date for closing is September 30, 2026.
 
Upon closing, IMCC will retain its core Israeli medical cannabis operations and related subsidiaries.
 
In connection with the Transaction, the board of directors of the Company (the "Board") has commissioned (x) a special committee of the Board comprised solely of
independent directors (the "Special Committee") to review and evaluate the Transaction; and (y) Beta Finance T.Y.S Ltd., a leading financial consulting company in Israel
and an arm's length independent third-party, to prepare a report to assist with determining the fairness of the Transaction.
 
Related Party Transaction and MI 61-101
 
The Transaction constitutes a “related party transaction” within the meaning of Multilateral Instrument 61-101 – Protection of Minority Security Holders in Special
Transactions (“MI 61-101”) because Slil is beneficially owned and controlled by Oren Shuster, the Company’s Chief Executive Officer, a director, securityholder and
debtholder.
 
In connection with the Transaction, the Company intends to rely on the financial hardship exemptions from the formal valuation requirement and minority approval
requirement under sections 5.5(g) and 5.7(1)(e) of MI 61-101, respectively. The Company is relying on these exemptions on the basis that, among other things: (i) the
Company is in serious financial difficulty; (ii) the Transaction is designed to improve the financial position of the Company; (iii) the circumstances described in section
5.5(f) of MI 61-101 are not applicable; (iv) the Board, acting in good faith, and at least two-thirds of the Company’s independent directors, acting in good faith, have
determined (i) and (ii) apply and that the terms of the Transaction are reasonable in the circumstances of the Company; and (v) there is no requirement, corporate or
otherwise, to hold a meeting to obtain any approval of the holders of any class of affected securities.
 
Although the Company intends to rely on the financial hardship exemption from the formal valuation requirement under MI 61-101, the Company is obtaining a valuation
or financial analysis from Beta Finance T.Y.S Ltd. to assist the Special Committee and the Board in their consideration of the Transaction. Such valuation or financial
analysis is not intended to constitute a “formal valuation” within the meaning of MI 61-101. Further details will be included in a material change report to be filed by the
Company.
 
The Company expects to close the Transaction less than 21 days after the filing of the material change report in respect of the Transaction. The Company believes this
shorter period is reasonable and necessary in the circumstances given the Company’s financial condition, liquidity position, debt obligations and the anticipated benefits of
completing the Transaction on an expedited basis.



 
About IMCC
 
IMCC (Nasdaq: IMCC) is an international company currently operating a medical cannabis platform serving patients in Israel and, through Adjupharm GmbH, Germany.
Following completion of the Transaction, the Company expects to retain its Israeli medical cannabis operations and the German operations conducted through Adjupharm
GmbH are expected to be held by IMC Holdings, which will be owned by Slil.
 
The IMCC ecosystem operates in Israel through its subsidiaries, which import and distribute cannabis to medical patients, leveraging years of proprietary data and patient
insights. The Company also operates medical cannabis retail pharmacies and online platforms in Israel that enable the safe delivery and quality control of IMCC’s products
throughout the value chain.
 
Disclaimer for Forward-Looking Statements
 
This press release contains forward-looking information or forward-looking statements under applicable Canadian and United States securities laws (collectively,
“forward-looking statements”). Forward-looking statements are often, but not always, identified by words such as “may”, “will”, “could”, “would”, “should”, “expect”,
“intend”, “anticipate”, “believe”, “plan”, “estimate”, “likely”, “potential”, “proposed” and similar expressions, or statements that events, conditions or results “may”, “will”,
“could”, “would” or “should” occur or be achieved.
 
Forward-looking statements in this press release include, without limitation, statements regarding: the completion of the Transaction; the satisfaction of customary
conditions to closing of the Transaction; the expected timing of closing of the Transaction, including the outside date of September 30, 2026; the completion of the pre-
closing reorganization; the assets and liabilities expected to remain in IMC Holdings following the pre-closing reorganization; the transfer of the Company’s Israeli
operations out of IMC Holdings and the Company’s retention of its Israeli operations following completion of the Transaction; the expected consideration for the
Transaction, including the treatment of the C$3,000,000 advance payment and the assumption of Retained Liabilities; the expected amount of Retained Liabilities; the
anticipated effect of the Transaction on the Company’s debt, shareholders’ equity, working capital, cash flow, corporate structure, financial condition, going concern
position and ability to focus on its Israeli business; the receipt of a valid tax certificate from the Israel Tax Authority and any other required consents, approvals or
clearances; the intended reliance by the Company on the financial hardship exemptions under MI 61-101 from the formal valuation and minority approval requirements; the
determinations of the Board and independent directors in respect of the Company’s financial difficulty, the expected improvement in the Company’s financial position and
the reasonableness of the terms of the Transaction; the availability of the MI 61-101 exemptions; the preparation, receipt, use or conclusions of any valuation or financial
analysis obtained by the Company in connection with the Transaction; the Company’s disclosure and filing obligations in respect of the Transaction including a material
change report; and the Company’s future business focus and pursuit of additional opportunities following completion of the Transaction.
 
Forward-looking statements are based on a number of assumptions, including, among others: that the parties will complete the pre-closing reorganization as currently
contemplated; that the parties will satisfy or waive, as applicable, the conditions to closing under the Share Purchase Agreement; that the Retained Liabilities and the
consideration for the Transaction will be treated as currently contemplated; that the required tax certificate and any required consents, approvals or clearances will be
obtained on acceptable terms and within the expected timeframe; that the Transaction will be completed on the terms and within the timeframe currently anticipated; that the
Company will be able to rely on the financial hardship exemptions under MI 61-101; that the Board and independent directors have made, and continue to be able to make,
the determinations required to support reliance on those exemptions; that there is no requirement, corporate or otherwise, to hold a meeting to obtain approval of holders of
any class of affected securities; that the valuation or financial analysis obtained by the Company remains appropriate for the purposes for which it was obtained; that there
has been no material change since the valuation date that would reasonably be expected to materially affect the valuation or financial analysis; and that the anticipated
financial and operational benefits of the Transaction will be realized substantially as expected.
 
Forward-looking statements are subject to known and unknown risks, uncertainties and other factors that may cause actual results, events or developments to differ
materially from those expressed or implied by such forward-looking statements. These risks and uncertainties include, without limitation: the risk that the Transaction is not
completed on the terms or within the timeframe currently contemplated, or at all; the risk that the pre-closing reorganization is not completed as contemplated or gives rise
to unexpected tax, regulatory, operational or other consequences; the risk that required consents, approvals, releases, tax certificates or clearances are not obtained, are
delayed or are obtained on terms that are not acceptable; the risk that the Retained Liabilities or other liabilities associated with IMC Holdings or the Target Subsidiaries
differ from the amounts currently expected; the risk that the anticipated improvement in shareholders’ equity, working capital, cash flow, debt levels or financial condition is
not realized or is less than expected; the risk that the Company is unable to rely on the financial hardship exemptions under MI 61-101 or that the facts supporting reliance
on those exemptions change; the risk that the valuation or financial analysis obtained by the Company does not support the Transaction as anticipated or requires update or
revision; the risk of claims, litigation or regulatory review relating to the Transaction, the related-party nature of the Transaction, the approval process, the pre-closing
reorganization, the valuation or financial analysis, or the Company’s reliance on exemptions under MI 61-101; the risk that the Company is unable to maintain or regain
compliance with the continued listing requirements of Nasdaq Stock Market LLC; the risk that the Company’s retained Israeli operations do not perform as expected; risks
relating to the Company’s liquidity position, going concern disclosure, debt obligations and ability to raise additional capital; risks relating to the medical cannabis industry
in Israel, Germany and other jurisdictions in which the Company and its subsidiaries operates; risks relating to regulatory changes, licensing, supply chain constraints,
competition, product liability, reliance on key personnel, war, conflict and civil unrest in the Middle East and Eastern Europe; and the other risks, uncertainties and factors
described under the heading “Risk Factors” in the Company’s annual report for the year ended December 31, 2025, which is available on the Company’s issuer profile on
SEDAR+ at www.sedarplus.ca and EDGAR at www.sec.gov/edgar.
 
Forward-looking statements are made as of the date of this press release and are based on the beliefs, estimates, expectations and opinions of management on the date such
statements are made. The Company does not undertake any obligation to update any forward-looking statements, except as required by applicable securities laws. Investors
should not place undue reliance on forward-looking statements. The forward-looking statements contained in this press release are expressly qualified by this cautionary
statement.
 
Company Contact:
 
Michal Efraty
Investor & Public Relations
michal@efraty.com
 
Oren Shuster, CEO
IM Cannabis Corp.
info@imcannabis.com

 



Exhibit 99.2

UNAUDITED PRO FORMA INTERIM CONDENSED FINANCIAL INFORMATION
 

INTRODUCTION

On August 16, 2026, IM Cannabis Corp., a corporation existing under the Business Corporations Act (British Columbia), as vendor (“IMC”, the “Company”, or
the “Vendor”), entered into a Share Purchase Agreement with Slil.com Holding Ltd., a company incorporated under the laws of the State of Israel, as purchaser (“Slil”, or
the “Purchaser”), and I.M.C. Holdings Ltd., a company incorporated under the laws of the State of Israel, as the corporation (“IMC Holdings”), pursuant to which IMC
agreed to sell to Purchaser all of the issued and outstanding shares of IMC Holdings, representing 100% of the equity interests of IMC Holdings on a fully diluted basis
(the “Disposition”). Prior to and as a condition precedent to closing, IMC Holdings is required to complete a pre-closing reorganization (together with the Disposition, the
“Transactions”), following which the only material assets of IMC Holdings will be its direct or indirect equity interests in Adjupharm GmbH, Xinteza API Ltd. and
Shiran Societe Anonyme, and the Israeli operations (consisting of I.M.C. Pharma Ltd., Rivoli Trade & Marketing Ltd., R.A. Yarok Pharm Ltd., Rosen High Way Ltd. and
Focus Medical Herbs Ltd.) will be transferred to IMC or a designated wholly-owned subsidiary of IMC. The purchase consideration also includes C$3,000,000 advance
payment made by Purchaser, and the Purchaser’s assumption of certain retained liabilities, as further described in the Share Purchase Agreement. Slil is controlled by Mr.
Oren Shuster, the largest shareholder of IMC.

 The following unaudited pro forma interim condensed statement of financial position has been prepared in accordance with Article 11 of Regulation S-X, Pro
Forma Financial Information, to illustrate the effects of the Transactions on the historical consolidated financial statement of IMC. The unaudited pro forma interim
condensed statement of financial position is based on the individual historical balance sheets of IMC and IMC Holdings, prepared in accordance with International
Financial Reporting Standards (“IFRS”) as of June 30, 2026, the applicable balance sheet date, and has been prepared to reflect the effect of the Transactions as if they
had occurred on that date.

The unaudited pro forma interim condensed statements of comprehensive loss for the applicable periods give effect to the Transactions as if they had been
completed at the beginning of the relevant period. The historical condensed combined financial information has been adjusted to give effect to pro forma events that are: (1)
directly attributable to the Transactions; (2) factually supportable; and (3) with respect to the statement of comprehensive loss, expected to have a continuing impact on the
combined results. In the opinion of management, all adjustments necessary to present fairly the unaudited pro forma interim condensed financial information have been
made, as further described in the accompanying notes. 

 
The unaudited pro forma interim condensed financial information is derived from and should be read in conjunction with:

• IMC's historical audited financial statements for the period ended June 30, 2026; and
• the historical financial statements of IMC Holdings for the period ended June 30, 2026.
 
The amounts in the historical financial statements and in the unaudited pro forma interim condensed statement of financial position of IMC and IMC Holdings are

presented in Canadian dollars, the Company’s reporting currency.
 
The allocation of the purchase consideration and presentation reflected in the unaudited pro forma interim condensed combined financial information are based on

preliminary estimates of the effects of the Transactions, including the assets transferred and liabilities retained or assumed, and remain subject to revision as additional
information becomes available.

 
The unaudited interim pro forma condensed financial statements are presented for illustrative purposes only and are not necessarily indicative of IMC’s actual

financial position or results of operations that would have resulted had the Transactions been consummated on the dates indicated, nor are they necessarily indicative of the
results of operations which may be realized in the future. Furthermore, the unaudited pro forma interim condensed financial statements do not give effect to the potential
impact of current financial conditions, regulatory matters, operating efficiencies or other savings or expenses that may be associated with the transaction.



UNAUDITED PRO FORMA INTERIM CONDENSED STATEMENT OF FINANCIAL POSITION
 

As of June 30, 2026
(Canadian dollars in thousands)

 

  
IM Cannabis

Corp.   
IMC Holding

Ltd.   

Transaction
Accounting

Adjustments   Pro Forma  
Assets             
Current Assets:             
Cash and cash equivalents  $ 1,617  $ (407)  $ -  $ 1,210 
Restricted cash deposit   124    -   -   124  
Trade receivables   6,858   (1,886)   -   4,972 
Other current assets   4,848   (2,483)   -   2,365 
Inventory   2,857   (1,192)   -   1,665 
                 
Total Current Assets   16,304   (5,968)   -   10,336 
                 
Non-current assets:                 
Investments in affiliate   1,975   (1,975)   -   - 
Property, plant and equipment, net   3,652   (3,236)   -   416  
Intangible assets, net   458    -   -   458  
Goodwill   2,073   -   -   2,073 
Right-of-use assets, net   230    (140)   -   90 
                 
Total Non-current Assets   8,388   (5,351)   -   3,037 
                 
Total Assets  $ 24,692  $ (11,319)   -  $ 13,373 
                 
Liabilities                 
Current liabilities:                 
Current maturities of operating lease liabilities  $ 174   $ (96)  $ -  $ 78 
Trade payables   8,472   (2,195)   -   6,277 
Other current liabilities   7,728   (4,748)   -   2,980 
Overdraft and credit from bank institutions and others   11,404   (7,057)   -   4,347 
Convertible debentures   -   -   -   - 
Convertible promissory notes   1,576   -   -   1,576 
Derivative warrants liabilities and prefunded warrants   12   -   -   12 
                 
Total Current liabilities   29,366   (14,096)   -   15,270 
                 

Non-current liabilities:
                

Operating lease liabilities   17   (12)   -   5  
Credit from bank institutions and others   661    -   -   661  
Deferred tax liabilities   277    (258)   -   19 
                 
Total Non-current liabilities   955    (270)   -   685  
                 
Total Liabilities  $ 30,321  $ (14,366)  $ -  $ 15,955 
                 
Shareholders’ Deficit:                 
Share capital and premium  $ 274,847  $ (46,889)  $ -  $ 227,958 
Capital reserve from share-based payment transactions   475    -   -   475  
Amount received on account of financial instrument and other   2,062   -   -   2,062 
Capital reserve from translation differences of foreign operations   (3,345)   -   -   (3,345)
Capital reserve from transaction with non-controlling interests   (2,872)   -   -   (2,872)
Capital reserve from transaction with controlling shareholder   33   -   -   33 
Accumulated deficit   (276,739)   49,936   -   (226,803)
   (5,539)   3,047   -   (2,492)
Non-controlling interests   (90)   -   -   (90)
                 
Total Shareholders’ Deficit:   (5,629)   3,047   -   (2,582)
                 
Total Liabilities and Shareholders’ Deficit  $ 24,692  $ (11,319)   -  $ 13,373 



UNAUDITED PRO FORMA INTERIM CONDENSED STATEMENT OF COMPREHENSIVE LOSS
 

For the six months ended June 30, 2026
(Canadian dollars in thousands)

 

  
IM Cannabis

Corp.   

IMC
Holding

Ltd.   

Transaction
Accounting

Adjustments     Pro Forma  
Revenues  $ 16,268  $ (8,466)  $ -    $ 7,802 
                   
Cost of goods sold   13,344   (7,389)   -     5,955 
                   
Gross profit (loss)   2,924   (1,077)   -     1,847 
                   
General and administrative expenses   3,764   (1,939)   316  3(a)   2,141 
Sales and marketing   2,926   (551)   -     2,375 
                   
Operating profit (loss)   (3,766)   1,413   (316)     (2,669)
                   
Finance expenses, net   (3,174)   1,564   -     (1,610)
                   
Profit (loss) before income taxes   (6,940)   2,977   (316)     (4,279)
Income tax benefit   (88)   -   -     (88)
                   
Net loss   (6,852)   2,977   (316)     (4,191)
 Attributable to:                   
Equity holders of the Company   (6,638)   2,977   (316)     (3,977)
Non-controlling interests   (214)   -   -     (214)
                   
   (6,852)   2,977   (316)     (4,191)
                   
Weighted average number of shares (basic and diluted)   7,753,651             7,753,651 
                   
Basic and diluted loss per share attributable to equity holders of the Company  $ (0.85)            $ (0.51)

 



UNAUDITED PRO FORMA INTERIM CONDENSED STATEMENT OF COMPREHENSIVE LOSS
 

For the year ended December 31, 2025
(Canadian dollars in thousands)

 

  
IM Cannabis

Corp.   
IMC Holding

Ltd.   

Transaction
Accounting

Adjustments     Pro Forma  
Revenues  $ 54,731  $ (36,132)  $ -    $ 18,599 
                   
Cost of goods sold   45,045   (30,756)   -     14,289 
                   
Gross profit (loss)   9,686   (5,376)   -     4,310 
                   
General and administrative expenses   9,516   (4,889)   2,737 3(b)   7,364 
Sales and marketing   5,356   (1,139)   -     4,217 
Other expenses   6,387   (997)   -     5,390 
Share-based compensation   14   -   -     14 
                   
Operating profit (loss)   (11,587)   1,649   (2,737)     (12,675)
                   
Finance expenses, net   (71)   (2,759)   -     (2,830)
                   
Profit (loss) before income taxes   (11,658)   (1,110)   (2,737)     (15,505)
Income tax benefit (expense)   (92)   -   -     (92)
                   
Net loss   (11,750)   (1,110)   (2,737)     (15,597)
 Attributable to:                   
Equity holders of the Company   (11,319)   (1,110)   (2,737)     (15,166)
Non-controlling interests   (431)   -   -     (431)
                   
   (11,750)   (1,110)   (2,737)     (15,597)
                   
Weighted average number of shares (basic and diluted)   4,241,321             4,241,321 
                   
Basic and diluted loss per share attributable to equity holders of the Company  $ (2.67)            $ (3.58)

 



NOTES TO UNAUDITED PRO FORMA INTERIM CONDENSED FINANCIAL STATEMENT
 
NOTE 1- BASIS OF PRESENTATION

 
The accompanying unaudited pro forma interim condensed financial statements have been prepared in accordance with Article 11 of Regulation S-X to illustrate the

effects of the Transactions, and are not necessarily indicative of the financial position or results of operations that would have occurred had the transactions described above
had been completed on the dates assumed, nor is it indicative of future results of operations of the Company.
 

The unaudited pro forma interim condensed statement of financial position as of June 30, 2026, gives effect to the Transactions as if they had occurred on June
30, 2026. The unaudited pro forma interim condensed statements of comprehensive loss for the six months ended June 30, 2026, gives effect to the Transactions as if
they had occurred on January 1, 2026.

The allocation of the consideration reflected in the unaudited pro forma interim condensed financial information is considered preliminary subject to change as
additional information becomes available, including the final valuation and reconciliation of the assets purchased, including tangible and intangible assets, liabilities
assumed. Differences between these preliminary estimates and the final purchase accounting may occur, and these differences could be material.

The unaudited pro forma interim condensed statement of financial position as of June 30, 2026, has been prepared using, and should be read in conjunction with,
the following:

 ● The Company’s unaudited consolidated statement of financial position as of June 30, 2026, and the related notes, included as Exhibit 99.2 to the
Company’s Report of Foreign Private Issuer on Form 6-K furnished with the U.S. Securities and Exchange Commission on August 13, 2026.

   
The unaudited pro forma interim condensed statement of comprehensive loss for the six months ended June 30, 2026, have been prepared using, and should be

read in conjunction with, the following:
 
 ● The Company’s unaudited interim consolidated statement of comprehensive loss for the six months ended June 30, 2026, and the related notes, included as

Exhibit 99.2 to the Company’s Report of Foreign Private Issuer on Form 6-K furnished with the U.S. Securities and Exchange Commission on August 13,
2026.

 
Information has been prepared based on these preliminary estimates, and the final amounts recorded may differ materially from the information presented. The

unaudited pro forma interim condensed financial information does not give effect to any anticipated synergies, operating efficiencies, tax savings, or cost savings that may be
associated with the Transactions.

 
Management has made significant estimates and assumptions in its determination of the pro forma adjustments. The pro forma adjustments reflecting the

consummation of the Transactions are based on certain currently available information and certain assumptions and methodologies that the Company believes are reasonable
under the circumstances. The unaudited condensed pro forma adjustments, which are described in the accompanying notes, may be revised as additional information becomes
available and is evaluated. Therefore, it is likely that the actual adjustments will differ from the pro forma adjustments and it is possible the difference may be material. The
Company believes that these assumptions and methodologies provide a reasonable basis for presenting all of the significant effects of the Transactions based on information
available to management at the time and that the pro forma adjustments give appropriate effect to those assumptions and are properly applied in the unaudited pro forma
interim condensed financial information.

 
The unaudited pro forma interim condensed financial information does not necessarily reflect what the Company’s financial condition or results of operations

would have been had the Transactions occurred on the dates indicated. The unaudited pro forma interim condensed financial information also may not be useful in
predicting the future financial condition and results of operations of the Company. The actual financial position and results of operations may differ significantly from the
pro forma amounts reflected herein due to a variety of factors.



 
NOTE 2 – TRANSACTIONS CONSIDERATION

 
On August 16, 2026, IMC entered into a Share Purchase Agreement with Slil and IMC Holdings, pursuant to which IMC agreed to sell to Slil all of the issued

and outstanding shares of IMC, representing 100% of the equity interests of IMC Holdings on a fully diluted basis. Prior to and as a condition precedent to closing, IMC
Holdings is required to complete the Reorganization, following which the only material assets of IMC Holdings will be its direct or indirect equity interests in Adjupharm
GmbH, Xinteza API Ltd. and Shiran Societe Anonyme, and the Israeli operations will be transferred to IMC or a designated wholly-owned subsidiary of IMC.

 
The purchase consideration under the Share Purchase Agreement also includes C$3,000,000 advance payment made by Purchaser and, as reflected in the Share

Purchase Agreement, and the Purchaser's assumption of certain retained liabilities; all, in an aggregate amount of approximately C$12,400,000, in each case as further
described in the accompanying notes and the transaction documents.

 



NOTE 3 – PRO FORMA ADJUSTEMENTS

The following describes the pro forma adjustments related to the Transactions, that have been made in the accompanying unaudited pro forma interim condensed
statements of comprehensive loss for the six months ended June 30, 2026, giving effect to the Transactions as if they had been consummated at the beginning of the period
presented, and in the accompanying unaudited pro forma interim condensed financial position as of June 30, 2026, giving effect of the Transactions as if they had
occurred on June 30, 2026, all of which are based on preliminary estimates that could change significantly as additional information is obtained:

 (a) Represents expenses in the amount of C$316 thousand previously provided by IMC Holding to the Company that were previously eliminated in the
consolidated financial statements under the previously consolidated financials.
 

 (b) Represents expenses in the amount of C$2,737 thousand previously provided by IMC Holding to the Company that were previously eliminated in the
consolidated financial statements under the previously consolidated financials.

 
All pro forma adjustments are directly attributable to the Transactions. With respect to pro forma adjustments related to the pro forma income statement, only adjustments
that are expected to have a continuing effect on our financial statements are reflected. For instance, the pro forma financial information does not reflect any integration
expenses that may be incurred in connection with the Transactions.

Only adjustments that are factually supportable and that can be estimated reliably are taken into account. For instance, the pro forma financial information does not reflect
any cost savings potentially realizable from the elimination of some expenses or from cost savings. The unaudited pro forma consolidated financial information does not
reflect any special items such as impairments pursuant to contractual change-of-control provisions or integration costs that may be incurred as a result of the Transactions.



  
NOTE 4 - BASIC AND DILUTED PROFIT PER SHARE

 
Net loss per share calculated using the historical weighted average shares outstanding after taking into account the issuance of any additional IMC common shares

in connection with the reorganization, assuming such shares were outstanding since January 1, 2026. As the transactions are being reflected as if they had occurred at the
beginning of the periods presented, the calculation of weighted average shares outstanding for basic and diluted net loss per share assumes that the shares issuable relating to
the transactions have been outstanding for the entire periods presented.

 
For the six months ended June 30, 2026

(C$ in thousands)
 

  
IM Cannabis

Corp.   
IMC Holding

Ltd.   

Transaction
Accounting

Adjustments   Pro Forma  
Pro forma net loss (in thousands)   6,852   (2,977)   316    4,191 
Weighted average outstanding shares (basic and diluted)   7,753,651           7,753,651 
Basic and diluted loss per ordinary share attributable to equity holders of IMC  $ 0.85          $ 0.51 
 

 


