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FORM 11
NOTICE OF PROPOSED RESTRICTED SHARE UNIT GRANT OR AMENDMENT
Name of Listed Issuer: Verano Holdings Corp. (the “Issuer”).
Trading Symbol: VRNO

Date: February 16, 2022
1. New Restricted Share Units (RSU) Granted:
Date of Grant: February 16, 2022
	Name of Grantee
	Position (Director/ Officer/
Employee/ Consultant/ Management Company
	Insider Yes or No?
	No. of Restricted Share Units
	Exercise Price
	Expiry Date
	No. of Restricted Share Units Granted in Past 12 Months

	Issuer Employee
	Employee
	No
	3,435(1)
	TBD
	10 years from the date of grant
	0

	Issuer Employee
	Employee
	No
	43,525(2)
	TBD
	10 years from the date of grant
	0

	Issuer Employee
	Employee
	No
	6,117(3)
	TBD
	10 years from the date of grant
	0

	Issuer Employee
	Employee
	No
	17,569(4)
	TBD
	10 years from the date of grant
	0

	Issuer Employee
	Employee
	No
	 2,197(5) 
	TBD
	10 years from the date of grant
	0

	Issuer Employee
	Employee
	No
	 7,687(6) 
	TBD
	10 years from the date of grant
	0

	Issuer Employee
	Employee
	No
	 3,181(7) 
	TBD
	10 years from the date of grant
	0

	Issuer Employee
	Employee
	No
	 34,498(8) 
	TBD
	10 years from the date of grant
	0

	Issuer Employee
	Employee
	No
	 2,050(9) 
	TBD
	10 years from the date of grant
	0

	Issuer Employee
	Officer
	Yes
	 8,9762(10) 
	TBD
	10 years from the date of grant
	0

	Issuer Employee
	Officer
	Yes
	 14,776(11) 
	TBD
	10 years from the date of grant
	0

	Issuer Employee
	Employee
	No
	 961(12) 
	TBD
	10 years from the date of grant
	0

	Issuer Employee
	Employee
	No
	 4,899(13) 
	TBD
	10 years from the date of grant
	0

	Issuer Employee
	Employee
	No
	 4,763(14) 
	TBD
	10 years from the date of grant
	0

	Issuer Employee
	Employee
	No
	 5,064(15) 
	TBD
	10 years from the date of grant
	0

	Issuer Employee
	Employee
	No
	 7,989(16) 
	TBD
	10 years from the date of grant
	0

	Issuer Employee
	Employee
	No
	 4,704(17) 
	TBD
	10 years from the date of grant
	0


Notes:
(1) The restricted share units (“RSUs”) will vest equally over a 30-month period commencing July 26, 2021, such that 1/4 of the RSUs will vest 12 months following July 26, 2021, 1/4 of the RSUs will vest 18 months following July 26, 2021, 1/4 of the RSUs will vest 24 months following July 26, 2021, and 1/4 of the RSUs will vest 30 months following July 26, 2021.
(2) The restricted share units (“RSUs”) will vest equally over a 30-month period commencing October 18, 2021, such that 1/4 of the RSUs will vest 12 months following October 18, 2021, 1/4 of the RSUs will vest 18 months following October 18, 2021, 1/4 of the RSUs will vest 24 months following October 18, 2021, and 1/4 of the RSUs will vest 30 months following October 18, 2021. 

(3) The restricted share units (“RSUs”) will vest equally over a 30-month period commencing October 18, 2021, such that 1/4 of the RSUs will vest 12 months following October 18, 2021, 1/4 of the RSUs will vest 18 months following October 18, 2021, 1/4 of the RSUs will vest 24 months following October 18, 2021, and 1/4 of the RSUs will vest 30 months following October 18, 2021.

(4) The restricted share units (“RSUs”) will vest equally over a 30-month period commencing November 1, 2021, such that 1/4 of the RSUs will vest 12 months following November 1, 2021, 1/4 of the RSUs will vest 18 months following November 1, 2021, 1/4 of the RSUs will vest 24 months following November 1, 2021, and 1/4 of the RSUs will vest 30 months following November 1, 2021.

(5) The restricted share units (“RSUs”) will vest equally over a 30-month period commencing November 1, 2021, such that 1/4 of the RSUs will vest 12 months following November 1, 2021, 1/4 of the RSUs will vest 18 months following November 1, 2021, 1/4 of the RSUs will vest 24 months following November 1, 2021, and 1/4 of the RSUs will vest 30 months following November 1, 2021.

(6) The restricted share units (“RSUs”) will vest equally over a 30-month period commencing November 1, 2021, such that 1/4 of the RSUs will vest 12 months following November 1, 2021, 1/4 of the RSUs will vest 18 months following November 1, 2021, 1/4 of the RSUs will vest 24 months following November 1, 2021, and 1/4 of the RSUs will vest 30 months following November 1, 2021.

(7) The restricted share units (“RSUs”) will vest equally over a 30-month period commencing November 15, 2021, such that 1/4 of the RSUs will vest 12 months following November 15, 2021, 1/4 of the RSUs will vest 18 months following November 15, 2021, 1/4 of the RSUs will vest 24 months following November 15, 2021, and 1/4 of the RSUs will vest 30 months following November 15, 2021.

(8) The restricted share units (“RSUs”) will vest equally over a 30-month period commencing November 29, 2021, such that 1/4 of the RSUs will vest 12 months following November 29, 2021, 1/4 of the RSUs will vest 18 months following November 29, 2021, 1/4 of the RSUs will vest 24 months following November 29, 2021, and 1/4 of the RSUs will vest 30 months following November 29, 2021.

(9) The restricted share units (“RSUs”) will vest equally over a 30-month period commencing November 29, 2021, such that 1/4 of the RSUs will vest 12 months following November 29, 2021, 1/4 of the RSUs will vest 18 months following November 29, 2021, 1/4 of the RSUs will vest 24 months following November 29, 2021, and 1/4 of the RSUs will vest 30 months following November 29, 2021.

(10) The restricted share units (“RSUs”) will vest equally over a 30-month period commencing December 1, 2021, such that 1/4 of the RSUs will vest 12 months following December 1, 2021, 1/4 of the RSUs will vest 18 months following December 1, 2021, 1/4 of the RSUs will vest 24 months following December 1, 2021, and 1/4 of the RSUs will vest 30 months following December 1, 2021.

(11) The restricted share units (“RSUs”) will vest equally over a 12-month period commencing December 1, 2021, such that 1/4 of the RSUs will vest 3 months following December 1, 2021, 1/4 of the RSUs will vest 6 months following December 1, 2021, 1/4 of the RSUs will vest 9 months following December 1, 2021, and 1/4 of the RSUs will vest 12 months following December 1, 2021.

(12) The restricted share units (“RSUs”) will vest equally over a 30-month period commencing December 1, 2021, such that 1/4 of the RSUs will vest 12 months following December 1, 2021, 1/4 of the RSUs will vest 18 months following December 1, 2021, 1/4 of the RSUs will vest 24 months following December 1, 2021, and 1/4 of the RSUs will vest 30 months following December 1, 2021.

(13) The restricted share units (“RSUs”) will vest equally over a 30-month period commencing December 13, 2021, such that 1/4 of the RSUs will vest 12 months following December 13, 2021, 1/4 of the RSUs will vest 18 months following December 13, 2021, 1/4 of the RSUs will vest 24 months following December 13, 2021, and 1/4 of the RSUs will vest 30 months following December 13, 2021.

(14) The restricted share units (“RSUs”) will vest equally over a 30-month period commencing December 13, 2021, such that 1/4 of the RSUs will vest 12 months following December 13, 2021, 1/4 of the RSUs will vest 18 months following December 13, 2021, 1/4 of the RSUs will vest 24 months following December 13, 2021, and 1/4 of the RSUs will vest 30 months following December 13, 2021.

(15) The restricted share units (“RSUs”) will vest equally over a 30-month period commencing December 20, 2021, such that 1/4 of the RSUs will vest 12 months following December 20, 2021, 1/4 of the RSUs will vest 18 months following December 20, 2021, 1/4 of the RSUs will vest 24 months following December 20, 2021, and 1/4 of the RSUs will vest 30 months following December 20, 2021.

(16) The restricted share units (“RSUs”) will vest equally over a 30-month period commencing January 3, 2022, such that 1/4 of the RSUs will vest 12 months following January 3, 2022, 1/4 of the RSUs will vest 18 months following January 3, 2022, 1/4 of the RSUs will vest 24 months following January 3, 2022, and 1/4 of the RSUs will vest 30 months following January 3, 2022.

(17) The restricted share units (“RSUs”) will vest equally over a 30-month period commencing January 5, 2022, such that 1/4 of the RSUs will vest 12 months following January 5, 2022, 1/4 of the RSUs will vest 18 months following January 5, 2022, 1/4 of the RSUs will vest 24 months following January 5, 2022, and 1/4 of the RSUs will vest 30 months following January 5, 2022.

Total Number of restricted share units proposed for acceptance:

253,177 RSUs entitling the holders to 253,177 Class A Subordinate Voting Shares in the capital of the Issuer (“Class A Shares”).
2. Other Presently Outstanding Restricted Share Units: 

	Name of Grantee
	No. of RSUs(1)
	Exercise Price
	Original Date of Grant
	Expiry Date

	Employees (E x 136)
	19,536
	N/A
	February 18,

2021
	10 years from the date of grant

	Officers (O x 3)
	13,886
	N/A
	February 18,

2021
	9,462 expire 5 years from the date of grant and the balance expire 10 years from the date of grant

	Subtotal
	33,422
	-
	-
	-

	Employees (E x 10)
	195
	N/A
	February 19,

2021
	10 years from the date of grant

	Subtotal
	195
	-
	-
	-

	Employees (E x 118)
	1,562.46
	N/A
	April 13, 2021
	10 years from the date of grant

	Subtotal
	1,562.46
	-
	-
	-

	Employees (E x 3)
	198.81
	N/A
	May 25, 2021
	10 years from the date of grant

	Subtotal
	198.81
	
	
	

	Total
	35,577.08
	-
	-
	-


Notes:

(1) Each RSU enumerated in this table entitle the holders thereof to one Class B Proportionate Voting Share in the capital of the Issuer.
3.
Additional Information

(a)
If shareholder approval was required for the grant of restricted share units (including prior approval of a restricted share unit plan), state the date that the shareholder meeting approving the grant was or will be held.
Stock and Incentive Plan was approved by shareholders on January 27, 2021 in connection with the business combination between Majesta Minerals Inc. and Verano Holdings, LLC.

(b)
State the date of the news release announcing the grant of restricted share units.


None

(c)
State the total issued and outstanding share capital at the date of grant or amendment.


301,294,123 Class A Subordinate Voting Shares and 244,009 Class B Proportionate Voting Shares.


(d)
State, as a percentage of the issued and outstanding shares of the Issuer indicated in (c) above, the aggregate number of shares that are subject to incentive restricted share units, including new restricted share units, amended restricted share units and other presently outstanding restricted share units.


10% of the number of shares outstanding (where such reference to “shares” means the subordinate voting shares and the proportionate voting shares calculated on an as-converted to subordinate voting share basis).

(e)
If the new restricted share units are being granted pursuant to a restricted share unit plan, state the number of remaining shares reserved for issuance under the plan.


28,758,624.7404 on an as-converted to subordinate voting share basis.
(f) If the Issuer has completed a public distribution of its securities within 90 days of the date of grant, state the per share price paid by the public investors.
N/A
(g) Describe the particulars of any proposed material changes in the affairs of the Issuer.
N/A
4.
Certificate of Compliance
The undersigned hereby certifies that:
1.
The undersigned is a director and/or senior officer of the Issuer and has been duly authorized by a resolution of the board of directors of the Issuer to sign this Certificate of Compliance.
2. As of the date hereof there is no material information concerning the Issuer which has not been publicly disclosed.
3. The undersigned hereby certifies to the Exchange that the Issuer is in compliance with the requirements of applicable securities legislation (as such term is defined in National Instrument 14-101) and all Exchange Requirements (as defined in CNSX Policy 1).
4. All of the information in this Form 11 Notice of Proposed Restricted Share Unit Grant or Amendment is true.
Dated February 16, 2022.

Darren Weiss

Name of Director or Senior Officer

/s Darren Weiss

Signature

General Counsel and


Chief Legal Officer

Official Capacity 
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