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FORM 7 

MONTHLY PROGRESS REPORT 

Name of Listed Issuer: Harvest Health & Recreation Inc.  (the “Issuer”). 

Trading Symbol: HARV 

Number of Outstanding Listed Securities: 109,770,577 subordinate voting shares 

Date: April 6, 2020 

This Monthly Progress Report must be posted before the opening of trading on the fifth 
trading day of each month.  This report is not intended to replace the Issuer’s obligation 
to separately report material information forthwith upon the information becoming known 
to management or to post the forms required by Exchange Policies.  If material 
information became known and was reported during the preceding month to which this 
report relates, this report should refer to the material information, the news release date 
and the posting date on the Exchange website. 

This report is intended to keep investors and the market informed of the Issuer’s ongoing 
business and management activities that occurred during the preceding month.  Do not 
discuss goals or future plans unless they have crystallized to the point that they are 
"material information" as defined in the Policies. The discussion in this report must be 
factual, balanced and non-promotional. 

General Instructions 

(a) Prepare this Monthly Progress Report using the format set out below.  The
sequence of questions must not be altered nor should questions be omitted or left
unanswered.  The answers to the items must be in narrative form.  State when the
answer to any item is negative or not applicable to the Issuer.  The title to each
item must precede the answer.

(b) The term “Issuer” includes the Issuer and any of its subsidiaries.

(c) Terms used and not defined in this form are defined or interpreted in Policy 1 –
Interpretation and General Provisions.

Report on Business 

1. Provide a general overview and discussion of the development of the Issuer’s
business and operations over the previous month.  Where the Issuer was inactive
disclose this fact.

During the month the Issuer continued to execute on its business plan. On March
11, 2020 Issuer announced the execution of a definitive merger agreement with
Interurban Capital Group, Inc. (“ICG”). Pending necessary approvals, ICG will add
to Issuer’s existing retail footprint with three open retail locations and seven
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potential retail licenses in California, five open retail locations in Washington state 
and two open retail locations in Iowa.  

On March 27, 2020 Issuer announced the closing of its acquisition of Franklin 
Labs, LLC (“Franklin Labs”). The acquisition includes a 46,800 sq. ft. cultivation 
and manufacturing/processing facility in Reading, Pennsylvania. Pending 
necessary approvals, Issuer expects to expand the existing cultivation operation 
this year and potentially complete further expansion in the future to support market 
growth. Manufacturing and processing operations are projected to commence this 
year during the second quarter. The Franklin Labs facility is the only cultivation 
facility owned by Issuer in Pennsylvania and is expected to supply significant 
product to retail dispensaries across the state. 

2. Provide a general overview and discussion of the activities of management.

The company continues to execute on its core goals which include:

• Scaling Issuer’s operating team.

• Expanding Issuer’s retail and wholesale footprint across the US.

• Building, acquiring and expanding brands and distributing them across its
footprint.

• Continued efforts to seek regulatory approval for planned acquisitions.

• Rationalization of resources following completion of acquisition(s).

• Continuing to operate in a disciplined way, evaluating all opportunities on
ROIC.

Additionally, Issuer has been working in collaboration with various local 
governmental bodies and regulators to address the impact of the COVID-19 
pandemic on Issuer’s operations in its existing markets.  

3. Describe and provide details of any new products or services developed or offered.
For resource companies, provide details of new drilling, exploration or production
programs and acquisitions of any new properties and attach any mineral or oil and
gas or other reports required under Ontario securities law.

None. 

4. Describe and provide details of any products or services that were discontinued.
For resource companies, provide details of any drilling, exploration or production
programs that have been amended or abandoned.

None. 
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5. Describe any new business relationships entered into between the Issuer, the 
Issuer’s affiliates or third parties including contracts to supply products or services, 
joint venture agreements and licensing agreements etc. State whether the 
relationship is with a Related Person of the Issuer and provide details of the 
relationship. 

 

None.  

 

6. Describe the expiry or termination of any contracts or agreements between the 
Issuer, the Issuer’s affiliates or third parties or cancellation of any financing 
arrangements that have been previously announced. 

On March 25, 2020, the Issuer and Verano Holdings, LLC mutually agreed to 
terminate the Business Combination Agreement that they entered into on April 22, 
2019 (the “BCA”). No breakup fees or other considerations are owed by either 
party as a result of the termination of the BCA. 

On March 26, 2020, the Issuer terminated its stock purchase agreement with 
CannaPharmacy, Inc., a Delaware corporation (“CannaPharmacy”) which would 
have resulted in the acquisition by the Issuer of all of the issued and outstanding 
stock of CannaPharmacy. 

 

7. Describe any acquisitions by the Issuer or dispositions of the Issuer’s assets that 
occurred during the preceding month.  Provide details of the nature of the assets 
acquired or disposed of and provide details of the consideration paid or payable 
together with a schedule of payments if applicable, and of any valuation. State how 
the consideration was determined and whether the acquisition was from or the 
disposition was to a Related Person of the Issuer and provide details of the 
relationship. 

Agreement and Plan of Merger and Reorganization with Interurban Capital 
Group, Inc. 

The Issuer, through its wholly owned subsidiary, completed a merger with 
Interurban Capital Group, Inc. (“ICG”) on March 13, 2020 pursuant to an 
Agreement and Plan of Merger and Reorganization dated March 10, 2020. ICG is 
a Seattle-based multistate retail cannabis company. The merger consideration 
was $85,773,234 payable by issuance of up to approximately 318,652 Multiple 
Voting Shares of the Issuer plus the assumption of debt in the principal amount of 
$19,128,100 with interest accruing at 12.00% per annum, convertible into 205,594 
Multiple Voting Shares of the Issuer. Additionally, the Issuer has agreed to issue a 
number of  Multiple  Voting Shares for an  aggregate price of $9,299,437 (the “WA 
Interests Consideration”) upon exercise of an option to acquire certain ownership 
interests in five entities that hold licenses to operate recreational cannabis 
dispensaries in the state of Washington or alternatively an aggregate price of 
$12,382,110 (the “WA Assets Consideration”) to acquire substantially all of the 
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assets of these five entities (the “Options”). Exercise of the Options by the Issuer 
is subject to fulfilment of certain conditions. The Multiple Voting Shares will be 
determined by (a) converting the WA Interests Consideration or the WA Assets 
Consideration to CAD$ based on the exchange rate of USD$:CAD$ reported by 
the Bank of Canada on the day prior to the closing of the acquisition of the WA 
Interests or the WA Assets as the case may be; and (b) dividing such amount by 
100 times the volume weighted average sales price for each share of  Subordinate 
Voting  Shares  of  the  Issuer  on  the  Canadian  Securities  Exchange (the “CSE”) 
during the last 15 completed trading days prior to the closing of the acquisition of 
the WA Interests or the WA Assets. 

In addition, the Issuer agreed to issue to a business consultant a consulting fee at 
the time of closing of the merger of $3,430,929 payable by way of issuance of 
approximately 1,274,608 Subordinate Voting Shares of the Issuer. 

 
Acquisition of Franklin Labs, LLC 

 
On March 26, 2020, the Issuer acquired from CannaPharmacy, Inc. all of the 
issued and outstanding membership interests of Franklin Labs, LLC, a 
Pennsylvania limited liability company (“Franklin Labs”) for USD$15.5 million in 
cash and a USD$10 million note.  Franklin Labs holds one grower/processor 
cannabis permit in Pennsylvania and operates a 46,800 sq. ft. cultivation and 
processing facility in Reading, Pennsylvania. 

 

8. Describe the acquisition of new customers or loss of customers. 

 
None, other than those by way of the acquisitions as described above in item 7 
above. 

 

9. Describe any new developments or effects on intangible products such as brand 
names, circulation lists, copyrights, franchises, licenses, patents, software, 
subscription lists and trade-marks. 

None. 
 

10. Report on any employee hirings, terminations or lay-offs with details of anticipated 
length of lay-offs. 

164 Total Employee Hires- 131 hourly, non-exempt; 33 salary exempt 
 
38 Total Employee Terminations; 12 Involuntary / 26 Voluntary 

 

11. Report on any labour disputes and resolutions of those disputes if applicable. 
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None.  

 

12. Describe and provide details of legal proceedings to which the Issuer became a 
party, including the name of the court or agency, the date instituted, the principal 
parties to the proceedings, the nature of the claim, the amount claimed, if any, if 
the proceedings are being contested, and the present status of the proceedings. 

 
On March 25, 2020, the Issuer filed suit in the Superior Court of the State of 
Arizona for the County of Maricopa against Devine Hunter, Inc. and certain other 
parties (collectively, “Devine”) with respect to a binding agreement between the 
Issuer and Devine providing for the Issuer’s acquisition of six additional cannabis 
licenses in Arizona.  The lawsuit seeks to compel mandatory arbitration of claims 
relating to breach of contract and breach of implied covenant of good faith and fair 
dealing, and seeks various remedies including appointment of a receiver and 
specific performance.   

 

13. Provide details of any indebtedness incurred or repaid by the Issuer together with 
the terms of such indebtedness. 

 

See the description of the merger with ICG in item 7 above as it relates to the 
assumption of $19,128,100 of convertible debt. Outstanding principal of the 
convertible debt shall accrue interest at 12.00% per annum. Unless otherwise 
converted into Multiple Voting Shares of Issuer as referenced in Item 7 above, the 
outstanding principal and accrued but unpaid interest is due and payable no later 
than the maturity date of February 21, 2021.   

 
Issuer executed a secured promissory note in the principal amount of USD 
$10,000,000 as part of the acquisition of Franklin Labs, LLC as described in item 
7 above, which shall accrue annual interest at nine percent (9.00%) per annum for 
a period of 24 months. Accrued interest shall be due and payable at the beginning 
of each month during the term. The outstanding principal and accrued but unpaid 
interest are due and payable 24 months from execution.  

 
Issuer also made repayment of $73,000 on its existing debt obligations. 

 

14. Provide details of any securities issued and options or warrants granted.  

 

Security Number 
Issued/Granted 

Details of 
Issuance 

Use of Proceeds(1) 

Multiple Voting Shares 

 

 

418,439.02 

 
 

Issued pursuant to 

Issuer’s announced 

private placement 

Issuer plans to use 

proceeds for capital 

expenditures, pending 
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Multiple Voting Shares 

 

  

 
 
 
 
A non-material 
undisclosed 
amount of stock 

 

 

 

Issued pursuant a 

definitive agreement 

whereby Issuer 

acquired all the 

membership interests 

held by an Oklahoma 

limited liability company  

acquisitions, and general 

corporate purposes 

 

N/A 

 

 

 

(1) State aggregate proceeds and intended allocation of proceeds. 

 

15. Provide details of any loans to or by Related Persons. 

None. 

16. Provide details of any changes in directors, officers or committee members. 

 
Jason Vedadi resigned as the Issuer’s Executive Chairman and as a member of 
its board of directors effective March 11, 2020 as previously disclosed in the 
Issuer’s press release filed with the Canadian Securities Exchange on March 11, 
2020 (the “Press Release”). Additional information regarding Mr. Vedadi’s 
resignation is included in the Press Release. 

 

17. Discuss any trends which are likely to impact the Issuer including trends in the 
Issuer’s market(s) or political/regulatory trends. 

  

 COVID-19 Regulation Changes 
 
In light of the COVID-19 crisis, many lawmakers have made rapid changes to 
operations affecting cannabis sales. As of the end of March, the following Harvest 
states have deemed cannabis to be essential while allowing for curbside pickup 
service: California, Colorado, Maryland, Michigan, Ohio, Pennsylvania, 
Washington. Additionally, the following Harvest states have implied that cannabis 
sales continue to be allowable as ‘essential services’ based on regulatory agency 
guidance and/or failure to expressly exclude cannabis from non-essential 
business: Arizona, Arkansas, Florida, Iowa, North Dakota.  

 
Harvest and cannabis industry groups are working with the Federal government to 
advocate for inclusion of cannabis businesses in Federal relief packages in 
response to the COVID-19 crisis.  

 
Legislation in all Harvest states has been temporarily suspended due to the 
outbreak of COVID-19. Additional state legislative activity will be updated in the 
coming months as legislators resume normal business.  
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Changes/Updates to State Laws 
 
Arizona 
 
Arizona adult use legalization campaigns are on track, despite the COVID-19 
outbreak. The “Smart and Safe Arizona” initiative has collected nearly 320,000 
signatures. 237,645 are required in order to be added to the November 2020 ballot.  

 
Florida 

 
House Speaker Jose Oliva announced that he would like to pass legislation this 
year to limit the amount of THC in medical cannabis products in the state.  Oliva is 
making a THC cap a priority for the House as he is willing to sponsor a bill to cap 
THC levels in all medical cannabis products. Harvest is participating in a strategic 
campaign to combat this legislation, as it would have a negative impact on 
business, and most importantly, our patients in Florida.   

 
The Florida Department of Health passed and released rules for cannabis edibles 
infused with THC.  All Medical Marijuana Treatment Centers in the state will be 
held to these standards.  The state will be performing inspections despite the 
COVID-19 crisis.  This new rule will have a positive impact on Florida revenues. 

 
Utah 

 
Senate Bill 121 was signed by Governor Gary Herbert which contains several 
amendments to the state’s Medical Cannabis Act.  Key changes include amending 
certain dosage form requirements for cannabinoid products, changing packaging 
requirements for marijuana flower, raising patient caps for doctors and allowing 
qualifying patients to seek expungement of criminal records for past marijuana 
convictions. Additionally, the new law allows certain cultivation facilities to operate 
using up to two locations & clarifies legal dosage limits,  
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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 were 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 7 Monthly Progress Report is true.

Dated: April 6, 2020 

Nicole Stanton 
Name of Director or Senior 
Officer 

Signature 

Secretary 
Official Capacity 

Issuer Details 
Name of Issuer 

Harvest Health & Recreation Inc. 

For  Month End 
March 

Date of Report 
04/06/2020 

Issuer Address 

1155 W. Rio Salado Parkway, Suite 201 

City/Province/Postal Code 
Tempe, Arizona 85281 

Issuer Fax No. 
(     ) 

Issuer Telephone No. 
(480) 494-2261

Contact Name 
Nicole Stanton 

Contact Position 
Secretary 

Contact Telephone No. 
(480) 493-2571

Contact Email Address 
Nstanton@harvestinc.com 

Web Site Address 
Harvestinc.com 


