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PRIVATE AND CONFIDENTIAL 

March 11, 2019 

Verano Holdings, LLC 

214 West Ohio Street 

Chicago, Illinois, USA 60654 

Attn:  George Archos 

Dear Sirs: 

Re: Agreement to Acquire all of the Issued and Outstanding Securities of Verano 

Holdings, LLC 

This binding letter agreement (this "Agreement") sets out the principal terms on which Harvest 

Health & Recreation Inc., a British Columbia corporation ("Harvest"), would acquire, directly, or 

indirectly through a wholly-owned subsidiary or controlled affiliate, all of the issued and 

outstanding Class A membership units (the "Class A Units") and Class B membership units (the 

"Class B Units" and, together with the Class A Units, the "Verano Units") of  Verano Holdings, 

LLC, a Delaware limited liability company ("Verano"), by way of a merger, securities exchange 

or similar transaction (in any case, the "Transaction").  

As set forth herein, the terms of this Agreement are binding and enforceable obligations of Harvest 

and Verano (each, a "Party" and, together, the "Parties"). In accordance with the foregoing, the 

Parties hereby agree as follows: 

1. Transaction Structure. The Parties shall use commercially reasonable efforts to structure

the Transaction on a tax deferred basis in a manner that is compliant with necessary legal

and regulatory requirements, mutually beneficial to both Parties' respective

securityholders, and tax efficient for the Parties and their respective securityholders.

2. Consideration.

(a) In consideration for the acquisition of the Verano Units, Harvest shall issue, directly

or indirectly, to the holders thereof (collectively, the "Verano Members") a

number of shares of Harvest’s capital stock (the "Consideration Shares") equal to

4.7625 shares per each Verano Unit based on the number of Fully Diluted Verano

Units set forth in Section 7(g) (the “Exchange Ratio”) (assuming the shares are

subordinate voting shares for purposes of computing the Exchange Ratio), subject

to adjustment.  The Consideration Shares shall be comprised of a combination of

Harvest’s subordinate voting shares and multiple voting shares (adjusted to 1/100th

for each subordinate voting share) in such amounts in such classes as mutually

agreed between the Parties, acting reasonably, whereby such issuance shall not (i)

violate Harvest’s notice of articles, (ii) materially prejudice holders the conversion

rights of Harvest’s multiple voting shares or (iii) result in a loss of Harvest “foreign

private issuer” status under United States securities laws when such status is

required to be assessed, taking into consideration trading restrictions on the

Consideration Shares and the residency of the Verano Members.
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(b) Prior to entering into the Definitive Agreement (as defined below), the number of

Consideration Shares may be adjusted (i) downward by no more than 5% in the

event that Harvest's due diligence analysis results in its commercially reasonable

determination that the economic value of Verano and its subsidiaries, taken as a

whole, is negatively affected by the results of Harvest’s due diligence review of

Verano, or (ii) upward as a result of the equity consideration issued by or agreed to

be issued by Verano after the date hereof for the equity portion of the purchase

price for Pending Acquisitions (as defined below) that are either consummated after

the date hereof or where definitive agreements have been entered into prior to the

closing of the Transaction (the “Closing”).  Notwithstanding the foregoing, if prior

to entering into the Definitive Agreement it is commercially reasonably determined

by Harvest that the economic value of Verano and its subsidiaries, taken as a whole,

is less than 95% of the value of the Consideration Shares determined as of the date

hereof solely as a result of one or more of the following, in the aggregate, (i) a legal

constraint that results in the loss or cancellation of any Permits (as defined below)

set forth on Schedule C upon consummation of the Transaction, provided that an

agreed upon divestiture or sale by Verano of any such Permit or the entering into

of any alternative transaction structure (such as the use of a management

agreement) having substantially the same economics as would ownership of the

Permit shall not be deemed to be a loss or cancellation of any Permit, or (ii) any

liabilities of Verano arising as a result of any unpaid federal, state and local taxes

that are past due, then the number of Consideration Shares may be reduced by more

than 5% to reflect such economic impact caused by the foregoing.  In the event that

Harvest proposes a reduction to the Consideration Shares pursuant to this

subsection (b), Harvest shall first provide Verano with a written summary of its

analysis supporting such reduction in reasonable detail.

(c) The Consideration Shares that are subordinate voting shares will be listed for

trading and freely tradeable on the Canadian Securities Exchange (the “CSE”);

provided, however, that Verano Members shall be subject to contract restrictions

whereby 10% of the Consideration Shares will be tradeable (i.e.-no subject to any

contractual restrictions) on Closing; 10% of the Consideration Shares will be

tradeable 3 months following Closing; 20% of the Consideration Shares will be

tradeable on January 1, 2020; and 20% of the Consideration Shares will be

tradeable at the end of every calendar quarter thereafter until all of the

Consideration Shares are no longer subject to any contractual restrictions on

trading.  Such contractual trading restrictions shall provide for customary

exclusions, including, but not limited to, family and estate planning transfers (the

“Lockup Agreements”).

(d) All shareholders of Harvest that are subject to contractual restrictions on the

transfer of any shares of Harvest capital stock as of the Closing that are more

restrictive than the lockup terms set forth in the Lockup Agreement shall be

permitted to enter into amended and restated lockup agreements prior to the Closing

that include the same terms and conditions set forth in the Lockup Agreement.

(e) Notwithstanding any other provision of this Agreement to the contrary, if prior to

the Closing Harvest’s subordinate voting shares or multiple voting are changed into

a different class, series or number of shares by reason of any split, recapitalization,

consolidation or stock dividend of the issued and outstanding shares or similar

event (each, an “Exchange Ratio Adjustment Event”), then the Exchange Ratio
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shall be adjusted in such a manner and to such an extent so as to ensure that the 

Verano Members receive the same economic proportionate ownership interest in 

Harvest following such Exchange Ratio Adjustment Event as they would otherwise 

have received pursuant to the Transaction had such Exchange Ratio Adjustment 

Event not occurred, and the number of Consideration Shares to be issued to the 

Verano Members shall be adjusted accordingly. 

3. Definitive Agreement.  The Parties shall use commercially reasonable efforts to enter into

a definitive agreement pursuant to which the Transaction would be consummated (the

“Definitive Agreement”) prior to the expiration of the Due Diligence Period (as defined

below).  The Parties agree that the Definitive Agreement shall (i) be consistent with the

terms and conditions in this Agreement, including the subject matter of the representations

and warranties and covenants contained herein, and (ii) consist of terms and conditions that

are consistent with the terms and conditions in similar publicly disclosed transactions in

this industry of like purchase price, size of operations, structure and nature, in each case

with customary scope and limitations, including with respect to indemnification and

closing obligations.   For the sake of clarity, the representations and warranties and

covenants of each Party in the Definitive Agreement shall encompass and include the

respective subsidiaries and controlled and controlling affiliates of such Party.  The initial

draft of the Definitive Agreement shall be prepared by Harvest's counsel. Notwithstanding

anything to the contrary set forth herein, this Agreement shall be superseded in its entirety

by the Definitive Agreement and shall become null and void and no longer in force or effect

upon the execution thereof by the Parties.

4. Key Employees.  Prior to the Closing Verano shall use commercially reasonable efforts to

continue to employ the employees of Verano that are designated as key employees by

Harvest, in its sole discretion, during the Due Diligence Period (the “Verano Key

Employees”).  After the Closing, Harvest shall use commercially reasonable efforts to

continue to employ the Verano Key Employees, which efforts shall include providing for

such employees to participate in Harvest's equity incentive plan on terms and conditions

that are similar to Harvest’s existing officers and management.  Verano and its

management shall use commercially reasonable efforts to assist Harvest in arranging for

all Verano Key Employees to continue their employment with Verano following the

Closing. Verano shall disclose to Harvest which of the Verano Key Employees have an “at

will” employment status or an employment contract and Verano shall provide Harvest a

summary of their compensation, which compensation shall not include any change in

control payments, except as disclosed on Schedule G.

5. Due Diligence and Access to Information.

(a) During the time period beginning on the Acceptance Date (as defined on the

signature page hereto) and continuing until the earliest of: (i) the execution of the

Definitive Agreement,  (ii) the date that is 30 days following the Acceptance Date,

and (iii) the termination of this Agreement in accordance with its terms (in any case,

the "Due Diligence Period"), each of the Parties and their respective accountants,

legal counsel, financial advisors and other representatives shall be entitled to,

subject to confidentiality and obtaining any necessary consents, and on reasonable

notice to the other Party, full access during normal business hours to all facilities,

properties, employees and other personnel, and books and records of, or relating to,

the other Party.
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(b) During the Due Diligence Period, each Party shall notify the other Party of any

significant development or material change relating to its business, operations,

assets or prospects, promptly after becoming aware of any such development or

change.

(c) During the Due Diligence Period, the Parties shall use commercially reasonable

efforts to jointly determine if the Permits, assets or operations held or managed by

the Parties or any of their subsidiaries or any pending acquisitions of the Parties

may result in conflicts under applicable laws or regulations if the Transaction was

consummated.  If any such Permits, assets, operations or pending acquisitions are

identified, the Parties shall use commercially reasonable efforts to jointly determine

if any Permits, assets, operations or pending acquisitions of a Party or any of its

subsidiaries should be assigned, transferred, divested, terminated, held separate or

otherwise disposed of in order to resolve such legal or regulatory conflict, and the

process and procedures therefore (such identified Permits, operations, assets or

pending acquisitions for either Party, collectively the “Divested Property”).

(d) No investigation made by a Party or its advisors or representatives shall mitigate,

diminish or affect the representations in the Definitive Agreement made to such

Party by the other Party.

6. Representations and Warranties of Harvest. Harvest hereby represents and warrants to,

and in favor of Verano, as of the Acceptance Date and continuing through the Due

Diligence Period, and acknowledges that Verano is relying upon such representations and

warranties in connection with the matters contemplated by this Agreement, that, except as

otherwise disclosed to Verano in writing prior to the expiration of the Due Diligence

Period:

(a) Harvest is a corporation duly formed and validly existing under the applicable laws

of its jurisdiction of incorporation, continuance or creation and has all necessary

corporate power and authority to own its property and assets as now owned and to

carry on its business as it is now being conducted.

(b) Harvest is duly qualified to do business and is in good standing in each jurisdiction

in which the character of its properties, owned, leased, licensed or otherwise held,

or the nature of its business or other activities, makes such qualification necessary,

except where the failure to be so qualified would not reasonably be expected to

have a material adverse effect on Harvest.

(c) Harvest has all necessary corporate power, authority and capacity to enter into this

Agreement, the Definitive Agreement and all other agreements and instruments to

be executed by it as contemplated by this Agreement, and to perform its obligations

hereunder and thereunder.

(d) The execution and delivery of this Agreement by Harvest and the performance by

Harvest of its obligations hereunder have been duly authorized by its board of

directors (the "Harvest Board"), and no other corporate proceedings on its part are

necessary to authorize this Agreement.

(e) This Agreement has been duly executed and delivered by Harvest, and constitutes

a legal, valid and binding obligation of Harvest, enforceable against it in accordance
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with its terms, subject to the qualification that such enforceability may be limited 

by bankruptcy, insolvency, reorganization or other laws of general application 

relating to or affecting rights of creditors, and that equitable remedies, including 

specific performance, are discretionary and may not be ordered. 

(f) None of the authorization, execution and delivery of this Agreement by Harvest,

the performance by Harvest of its obligations hereunder, or compliance by Harvest

with any of the provisions hereof, shall result in a violation or breach of, constitute

a default under (or an event which, with notice or lapse of time or both, would

become a default), require any consent or approval to be obtained or notice to be

given under, or give rise to any third party right of termination, cancellation,

suspension, acceleration, penalty or payment obligation or right to purchase or sale

under, any provision of:

(i) its notice of articles or articles, or

(ii) any law, regulation, order, judgment or decree applicable to it or any of its

subsidiaries or any of their respective businesses or assets.

(g) As of March, 8, 2019, Harvest has 67,580,634 subordinate voting shares, 2,147,730

multiple voting shares and 2,000,000 super voting shares outstanding, together with

outstanding options, warrants and other rights to acquire an aggregate of

approximately 9,955,000 subordinate voting shares, the rights and terms of which

of which are disclosed in the Harvest Disclosure Documents (as defined below).

(h) All of the outstanding shares of capital stock of, or other equity or voting interests

in, each Harvest subsidiary that are owned by Harvest (i) has been validly issued

and are owned by Harvest or its subsidiaries, as applicable, directly or indirectly,

(ii) are free of pre-emptive rights, (iii) are fully paid and non-assessable, and (iv)

are free and clear of all encumbrances, including any restriction on the right to vote,

sell, or otherwise dispose of such capital stock or other equity or voting interests,

except for any encumbrances: (1) imposed by applicable securities laws; or (2)

arising pursuant to the charter documents of any non-wholly owned subsidiary of

Harvest.  Except for the capital stock of, or other equity or voting interests in, its

subsidiaries, Harvest does not own, directly or indirectly, any capital stock of, or

other equity or voting interests in, any other entity.

(i) No person has any agreement or option, or any right or privilege capable of

becoming an agreement or option, for the purchase of any of Harvest's material

assets or those of any of its subsidiaries, either directly or indirectly, whether by

purchase, merger, exchange, combination or similar transaction.

(j) There is no material fact or material change in the affairs of Harvest that has not

been publicly disclosed.

(k) Harvest's consolidated audited financial statements for the year ended December

31, 2017, and unaudited condensed consolidated financial statements for the nine

months ended September 30, 2018, including, in each case, the notes thereto

(collectively, the "Harvest Financial Statements"), were prepared in accordance

with International Financial Reporting Standards ("IFRS"), consistently applied,

except as otherwise indicated in the Harvest Financial Statements, and present
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fairly, in all material respects, the consolidated financial position, financial 

performance and cash flows of Harvest for the dates and periods indicated therein 

(subject, in the case of any unaudited interim financial statements, to normal period-

end adjustments), and reflect reserves required by IFRS in respect of all material 

contingent liabilities, if any, of Harvest on a consolidated basis. 

(l) There has been no material change in Harvest's accounting policies, except as

described in the Harvest Financial Statements, since January 1, 2017.

(m) The issued and outstanding subordinate voting shares of Harvest are listed and

posted for trading on the CSE.  Harvest is in compliance in all material respects

with the by-laws, rules, and regulations of the CSE.

(n) Harvest is not subject to any cease trade or other order of any applicable stock

exchange or securities regulatory authority and, to the knowledge of Harvest, no

investigation or other proceeding involving Harvest which may operate to prevent

or restrict trading of any securities of Harvest is currently in progress or pending

before any applicable stock exchange or securities regulatory authority.  Harvest is

a reporting issuer in the Canadian provinces of British Columbia, Alberta, Ontario

and Saskatchewan, and Harvest is not on the list of defaulting reporting issuers in

any such provinces.

(o) There is no bankruptcy, liquidation, winding-up or other similar proceeding

pending or in progress or, to the knowledge of Harvest, threatened against Harvest

or any of its subsidiaries before any court, regulatory or administrative agency or

tribunal.

(p) Harvest has filed all documents required to be filed by it in accordance in all

material respects with applicable securities laws and with the CSE.

(q) Harvest has publicly filed, under its profile on SEDAR, all documents required to

be filed by it since November 14, 2018 (collectively, the "Harvest Disclosure

Documents").

(r) Each of the Harvest Disclosure Documents: (i) complied when filed in all material

respects with the requirements of applicable securities laws, and (ii) did not, as of

the date filed (or, if amended or superseded by a subsequent filing prior to the date

of this Agreement, on the date of such filing), contain any untrue statement of

material fact or omit to state a material fact required to be stated therein or required

in order to make the statements therein, in light of the circumstances under which

they were made, not misleading.

(s) Harvest has not filed any confidential material change report with any securities

regulatory authority which remains confidential.

(t) There is no claim, action, suit, grievance, complaint, proceeding, arbitration,

charge, audit, indictment or investigation that is pending or has been commenced

or, to the knowledge of Harvest, is threatened, affecting Harvest or any subsidiary

thereof, or affecting any of their respective property or assets (whether owned or

leased), at law or in equity, which, individually or in the aggregate, if determined

adversely to Harvest or any such subsidiary, has resulted in, or could reasonably be
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expected to result in, liability to Harvest and its subsidiaries, on a consolidated 

basis, in excess of $20,000,000.  

(u) Neither Harvest, nor any of its subsidiaries, nor any of their respective assets or

properties, is subject to any material outstanding judgment, order, writ, injunction

or decree applicable to Harvest or any of its subsidiaries on a consolidated basis.

(v) Except for agreements that Harvest intends to enter into with Eight Capital and

INFOR Financial Group to compensate them for services on behalf of Harvest

provided in connection with the Transaction, Harvest has not entered into any

agreement that would entitle any person to any valid claim against either of the

Parties for a financial advisory fee, broker's commission, finder's fee or any like

payment in respect of the Transaction or any other matter contemplated by this

Agreement; and notwithstanding anything in this Agreement or the other

documents contemplated hereby to the contrary, neither Harvest nor any of its

directors, officers, shareholders, employees or other agents make any

representation or warranty, whether express or implied, written or oral, on behalf

of Harvest as to the applicability of and compliance with United States federal Law

dealing with the possession, use, cultivation, and/or transfer of cannabis (i.e.,

marijuana) and any related drug paraphernalia (including but not limited to Title 21

of the United States Code, the U.S. Controlled Substances Act, and 26 U.S.C. §

280E) as it relates to Harvest, its business and assets or to the transactions

contemplated by this Agreement.

7. Representations and Warranties of Verano. Verano hereby represents and warrants to,

and in favor of Harvest, as of the Acceptance Date and continuing through the Due

Diligence Period, and acknowledges that Harvest is relying upon such representations and

warranties in connection with the matters contemplated by this Agreement, that, except as

otherwise disclosed to Harvest in writing prior to the expiration of the Due Diligence

Period:

(a) Verano is a limited liability company duly formed and validly existing under the

applicable laws of its jurisdiction of formation and has all necessary corporate

power and authority to own its property and assets as now owned and to carry on

its business as it is now being conducted.

(b) Verano is duly qualified to do business and is in good standing in each jurisdiction

in which the character of its properties, owned, leased, licensed or otherwise held,

or the nature of its activities or business, makes such qualification necessary, except

where the failure to be so qualified would not reasonably be expected to have a

material adverse effect on Verano.

(c) Verano has all necessary limited liability company power, authority and capacity

to enter into this Agreement, the Definitive Agreement and all other agreements

and instruments to be executed by it as contemplated by this Agreement, and to

perform its obligations hereunder and thereunder.

(d) The execution and delivery of this Agreement by Verano and the performance by

Verano of its obligations hereunder have been duly authorized by its board of

managers (the "Verano Board"), and no other limited liability company

proceedings on its part are necessary to authorize this Agreement.
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(e) This Agreement has been duly executed and delivered by Verano, and constitutes

a legal, valid and binding obligation of Verano, enforceable against it in accordance

with its terms, subject to the qualification that such enforceability may be limited

by bankruptcy, insolvency, reorganization or other laws of general application

relating to or affecting rights of creditors and that equitable remedies, including

specific performance, are discretionary and may not be ordered.

(f) None of the authorization, execution and delivery of this Agreement by Verano, the

performance by Verano of its obligations hereunder, nor compliance by Verano

with any of the provisions hereof, shall result in a violation or breach of, constitute

a default under (or an event which, with notice or lapse of time or both, would

become a default), require any consent or approval to be obtained or notice to be

given under, or give rise to any third party right of termination, cancellation,

suspension, acceleration, penalty or payment obligation or right to purchase or sale

under, any provision of:

(i) its certificate of formation or operating agreement, or

(ii) any law, regulation, order, judgment or decree applicable to it or any of its

subsidiaries or any of their respective properties, businesses or assets.

(g) As of the date hereof, Verano has no Class A Units and 26,501,178 Class B Units

outstanding, together with outstanding options, warrants and other rights to acquire

an aggregate of 5,354,579 Units, which amount includes 4,602,606 Class B Units

issuable in connection with a transaction Verano intends to terminate prior entering

into the Definitive Agreement. Consequently, for purposes of computing the

number of Consideration Shares and Exchange Ratio, a total of 27,253,151 Class

B Units shall be deemed the number of fully diluted Verano Units (the “Fully

Diluted Verano Units”)), the rights and terms of which have been disclosed in

writing to Harvest, and other than the foregoing, no person has, or shall have, any

agreement or option, or any right capable at any time of becoming an agreement or

option, to purchase or otherwise acquire any securities of Verano.

(h) Schedule E sets forth for each of Verano’s subsidiaries (collectively, the

“Subsidiaries”) (i) its record ownership of the issued and outstanding securities of

such subsidiary, and (ii) its contractual right to acquire securities of such subsidiary

(the “Subsidiaries”). Except as set forth on Schedule E and as may be acquired

upon consummation of a Pending Acquisition, Verano does not own an equity

interest in any other corporation, partnership or entity.  Each outstanding security

of each Subsidiary is duly authorized, validly issued, fully paid and nonassessable

and each such share or membership interest owned by Verano or another Subsidiary

is free and clear of all security interests, liens, claims, pledges, options, rights of

first refusal, agreements, limitations on Verano’s or such other Subsidiary’s voting

rights, charges and other encumbrances of any nature whatsoever, other than those

imposed by applicable securities laws.  Neither Verano nor its Subsidiaries have

outstanding any bonds, debentures, notes or other obligations the holders of which

have the right to vote (or, except as set forth in this Section 7(h), convertible into

or exercisable for securities having the right to vote) with the members of Verano

on any matter.
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(i) Schedule B sets forth each target company that Verano has entered into a letter of

intent or similar agreement or arrangement to acquire (collectively, the “Pending

Acquisitions”) and the material terms thereof.

(j) No person has any agreement or option, or any right or privilege capable of

becoming an agreement or option, for the purchase of any of Verano’s material

assets or those of any of its subsidiaries, either directly or indirectly, whether by

purchase, merger, exchange, combination or similar transaction.

(k) Verano's audited combined financial statements for the year ended December 31,

2016 and December 31, 2017, including the notes thereto and unaudited condensed

consolidated financial statements for the year ended December 31, 2018

(collectively, the "Verano Financial Statements"), in each case as provided to

Harvest, were prepared in accordance with IFRS, consistently applied, except as

otherwise indicated in the Verano Financial Statements, and present fairly, in all

material respects, the consolidated financial position, financial performance and

cash flows of Verano and its Subsidiaries for the dates and periods indicated therein

(subject, in the case of any unaudited interim financial statements, to normal period-

end adjustments), and reflect reserves required by IFRS in respect of all material

contingent liabilities, if any, of Verano on a combined basis.

(l) There has been no material change in Verano's accounting policies, except as

described in the Verano Financial Statements, since January 1, 2017.

(m) All Verano Units were issued in compliance with an exemption or exclusion from

the registration requirements of the United States Securities Act of 1933, as

amended, and in compliance with all applicable U.S. state securities laws.

(n) There is no bankruptcy, liquidation, winding-up or other similar proceeding

pending or in progress or, to the knowledge of Verano, threatened, against Verano

or any of its Subsidiaries before any court, regulatory or administrative agency or

tribunal.

(o) Except as set forth on Schedule D, there is no claim, action, suit, grievance,

complaint, proceeding, arbitration, charge, audit, indictment or investigation that is

pending or has been commenced or, to the knowledge of Verano, is threatened,

affecting Verano or any Subsidiary, or affecting any of their respective property or

assets (whether owned or leased) at law or in equity, which, individually or in the

aggregate, if determined adversely to Verano or any such Subsidiary, has or could

reasonably be expected to result in liability to Verano and its Subsidiaries, on a

combined basis, in excess of $5,000,000 (collectively, the “Verano Litigation Loss

Estimate”).

(p) Neither Verano, nor any of its Subsidiaries, nor any of their respective assets or

properties, is subject to any outstanding judgment, order, writ, injunction or decree

material to Verano and its Subsidiaries on a combined basis.

(q) Except as set forth on Schedule F, Verano has not entered into any agreement that

would entitle any person to any valid claim against either of the Parties for a

financial advisory fee, broker's commission, finder's fee or any like payment in

respect of the Transaction or any other matter contemplated by this Agreement.
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(r) The data room established by or on behalf of Verano, and to which Harvest has

been given access as of the Acceptance Date, contains copies of the permits,

licenses and authorizations held by Verano or any of its Subsidiaries, in each case

that are material to Verano (collectively, the “Permits”), and any material waiver

of any of such Permits authorizing Verano and its respective Subsidiaries to

cultivate, produce, process and sell cannabis and cannabis products, either directly

or through management agreements, in each location where they operate.  Verano

and its Subsidiaries possess and are in material compliance with all such Permits

required to operate their respective businesses.  Each such Permit is valid and in

full force and effect.

(s) Verano does not maintain any written or oral pension, benefit, retirement,

compensation, profit-sharing, deferred compensation, incentive, performance

award, phantom equity, equity or equity-based, change in control, retention,

severance, vacation, paid time off, fringe-benefit and other similar agreement, plan,

policy, program, agreement or arrangement (and any amendments thereto), except

as disclosed by Verano to Harvest in writing.

(t) Notwithstanding anything in this Agreement or the other documents contemplated

hereby to the contrary, neither Verano nor any of its directors, officers,

shareholders, employees or other agents make any representation or warranty,

whether express or implied, written or oral, on behalf of Verano as to the

applicability of and compliance with United States federal Law dealing with the

possession, use, cultivation, and/or transfer of cannabis (i.e., marijuana) and any

related drug paraphernalia (including but not limited to Title 21 of the United States

Code, the U.S. Controlled Substances Act, and 26 U.S.C. § 280E) as it relates to

Verano, its business and assets or to the transactions contemplated by this

Agreement.

8. Covenants. Each of the Parties hereby covenants and agrees with the other Party that

during the Due Diligence Period or such other date as provided for herein:

(a) It shall use commercially reasonable efforts to promptly provide the other Party or

its respective advisors and counsel with any information in its possession or control

relating to it and its subsidiaries, subject to confidentiality obligations, attorney

client privilege and applicable laws, so that the other Party may complete its due

diligence investigations in connection with the Transaction.

(b) It shall use commercially reasonable efforts to satisfy all of the conditions precedent

to entering into the Definitive Agreement in order to complete the Transaction and

to apply for and obtain, and shall cooperate with the other Party in applying for and

obtaining, any consents, orders and approvals necessary to enter into the Definitive

Agreement.

(c) In the event that Harvest determines, acting reasonably and on the advice of its legal

counsel, that the Transaction will require Harvest to prepare and mail a circular to

its shareholders to approve the Transaction or require any filing with the CSE,

Verano shall furnish to Harvest all information (including financial statements)

concerning Verano as may be requested by Harvest and that is required for the

preparation of Harvest's circular or filing with the CSE, the timing of which shall

be on terms mutually agreed to by the Parties or as mandated under applicable
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Canadian securities laws, and no such required information furnished by Verano to 

Harvest on such date shall contain any misrepresentation or any untrue statement 

of a material fact, or omit to state a material fact required to be stated therein in 

order to make any information so furnished for use in Harvest’s circular or filing 

not misleading in the light of the circumstances in which it is furnished. 

(d) It shall conduct its business only in, and shall not take any action except in the

usual, ordinary and regular course of its business, except for consummation of any

Pending Acquisitions (including the payment of the purchase price with cash and/or

securities), as contemplated in this Agreement or as disclosed to the other Party in

writing prior to the expiration of the Due Diligence Period.

(e) Except as otherwise provided herein, disclosed to the other Party prior to the date

hereof or as contemplated in connection with any Pending Acquisition or other

transaction disclosed to the other Party in writing pursuant to Section 6 or 7 of this

Agreement, as applicable, it shall not, without prior consultation with and the

consent of the other Party (which consent shall not be unreasonably withheld or

delayed), directly or indirectly: (i) amend its constating documents, (ii) declare, set

aside or pay any dividend or other distribution or payment in respect of any of its

securities (other than distributions for taxes as provided in the operating agreements

of Verano or any Subsidiary), (iii) issue, grant, sell or pledge, or agree to issue,

grant, sell or pledge, any of its securities, or securities convertible into or

exchangeable or exercisable for, or otherwise evidencing a right to acquire, any of

its securities (other than as otherwise disclosed herein or in the Harvest Disclosure

Documents), (iv) redeem, purchase or otherwise acquire any of its outstanding

securities, (v) split, combine or reclassify any of its securities, (vi) adopt resolutions

or enter into any agreement providing for the amalgamation, merger, consolidation,

reorganization, liquidation, dissolution or any other extraordinary transaction in

respect of itself or any of its subsidiaries or adopt any plan of liquidation, or (vii)

reduce its stated capital.

(f) Except as otherwise provided herein and as contemplated in connection with any

transaction disclosed to the other Party in writing pursuant to Section 6 or 7 of this

Agreement, as applicable, it shall not, without prior consultation with and the

consent of the other Party (such consent not to be unreasonably withheld or

delayed), enter into new commitments for any capital expenditure or incur any new

contingent liabilities other than: (i) ordinary course expenditures including

budgeted expenditures as disclosed in writing to the other Party, (ii) expenditures

required by law, (iii) expenditures made in connection with transactions

contemplated in this Agreement, and (iv) capital expenditures required to prevent

the occurrence of a material adverse effect with respect to it or any of its

subsidiaries.

(g) Without the consent of Harvest (such consent not to be unreasonably withheld

or delayed), Verano shall not make any material change in the existing employment

arrangements of any of its senior executive officers nor hire any additional senior

executive officers.

(h) The Parties mutually agree that the Definitive Agreement shall include, among

other things, (i) a condition to close by Harvest that requires Verano to have

completed its audited consolidated financial statements for the periods ended
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December 31, 2018 and 2017 and its unaudited consolidated financial statements 

for any interim period in such form as may be required under Canadian securities 

laws and (ii) an indemnity by the Verano Members regarding customarily defined 

losses and expenses for any litigation involving Verano, its subsidiaries or affiliates 

in excess of $5,000,000. 

9. Mutual Conditions Precedent. The obligations of the Parties to enter into the Definitive

Agreement shall be subject to the satisfaction of the following mutual conditions, which

may be waived only with the written consent of both of the Parties:

(a) the documents to be entered into in connection with the Transaction shall be

mutually acceptable in form and substance to the Parties, acting reasonably, and

shall be consistent with the terms in this Agreement (such documents, including the

Definitive Agreement, collectively the “Transaction Documents”);

(b) the Harvest Board and the Verano Board shall have each approved and authorized

the Definitive Agreement and the Transaction;

(c) all governmental, court, regulatory, stock exchange, third person and other

approvals, consents, waivers, orders, exemptions, agreements and all amendments

and modifications to agreements, indentures and arrangements which the Parties

shall consider necessary in order to enter into the Definitive Agreement and not

otherwise specifically described in this Agreement shall have been obtained in form

satisfactory to the Parties, acting reasonably;

(d) there shall have been no action taken under any applicable law or by any

government or governmental or regulatory authority which makes it illegal, or

otherwise directly or indirectly restrains, enjoins or prohibits the completion of the

Transaction;

(e) no judgment, order, decree or assessment of damages relating to the Transaction

has been levied, directly or indirectly, which is, or could be, materially adverse to

either of the Parties;

(f) any distribution of securities pursuant to the Transaction shall be exempt from the

prospectus and registration requirements of applicable Canadian securities laws,

either by virtue of exemptive relief from the securities regulatory authorities of each

of the provinces of Canada or by virtue of applicable exemptions under Canadian

securities laws, and no such securities shall be subject to resale restrictions under

applicable Canadian securities laws (other than as applicable to control persons or

pursuant to Section 2.6 of National Instrument 45-102) or any other resale

restrictions except as provided in this Agreement; and

(g) any issuance of securities pursuant to the Transaction shall be exempt from the

registration requirements of the United States Securities Act of 1933, as amended,

and shall be made in compliance with all applicable U.S. state securities laws.

10. Unilateral Conditions Precedent. The obligations of each Party to enter into the

Definitive Agreement shall be subject to the satisfaction of the following conditions, any

of which may be waived by such Party in its sole discretion by written consent:



13 

(a) each Party shall be satisfied, acting reasonably, with the results of its due diligence

with respect to the other Party and its subsidiaries; provided that such due diligence

is completed and reviewed in full prior to the expiration of the Due Diligence Period

and provided that with respect to Harvest, any reduction in Consideration Shares as

provided for herein shall be taken into account in determining such satisfaction;

(b) Verano shall be satisfied that any securities issued to the Verano Members pursuant

to the Transaction will be issued in compliance with all applicable securities laws

and will be freely tradeable securities under Canadian securities laws and not

subject to resale restrictions under applicable Canadian securities laws, whether by

virtue of applicable exemptions under securities laws or otherwise (other than as

applicable to control persons or pursuant to Section 2.6 of National Instrument 45-

102), except for the resale restrictions provided in this Agreement;

(c) if required, Harvest shall have obtained any approval regarding the Transaction

from the CSE that must be obtained by Harvest prior to its entering into the

Definitive Agreement;

(d) the other Party shall have performed and complied, in all material respects, with all

of the covenants and obligations in this Agreement required to be performed by it

prior to the expiration of the Due Diligence Period;

(e) the representations and warranties of the other Party contained in this Agreement

shall be true and accurate in all material respects during the Due Diligence Period

with the same force and effect as if they had been made on any date therein; and

(f) there shall have been no event or change that has had, or would be reasonably likely

to have, a material adverse effect on the business, results of operations, condition

(financial or otherwise) or assets of the other Party or any material subsidiary

thereof.

11. Completion Date. The Parties shall use reasonable commercial efforts to enter into the

Definitive Agreement within 30 days of the Acceptance Date, as such date may be extended

by mutual agreement of the Parties (the “Completion Date”). The Parties intend that the

Definitive Agreement shall set an outside termination date for the Closing to occur that is

mutually acceptable to the Parties.

12. Closing. The Closing shall take place at the offices of Bennett Jones LLP in Toronto,

Ontario, no later than the fifth Business Day (as defined herein) following the date on which

all conditions to the completion of the Transaction that are set forth in the Definitive

Agreement have been fulfilled to the satisfaction of the Party in whose favor such

conditions apply or been waived by such Party, or any other place and date agreed to by

the Parties.

13. Non-Solicitation. The Parties agree to be bound by the covenants and provisions set forth

in Schedule A attached hereto.

14. Termination and Survival. This Agreement may only be terminated in writing:

(a) by either Party if the Definitive Agreement is not executed by both Parties by the

Completion Date;



14 

(b) by mutual written agreement of the Parties;

(c) by either Party if any condition precedent to its obligations hereunder has not been

satisfied by the Completion Date, or where it is clear that any such condition cannot

be satisfied prior to the Completion Date, and such failure is not caused, directly or

indirectly, by the action or inaction of such Party and such terminating Party does

not desire to waive such provision; or

(d) by either Party if there has been a breach, inaccuracy in, or failure to perform, any

representation, warranty, covenant or agreement made by the other Party under this

Agreement that would give rise to the failure of any of the conditions specified in

Sections 9 (Mutual Conditions Precedent) or 10 (Unilateral Conditions Precedent)

and such breach, inaccuracy or failure is incapable of being cured by the

Completion Date, or, if capable of being so cured, has not been cured by the

applicable Party within ten Business Days of such Party's receipt of written notice

of such breach, inaccuracy or failure from the other Party.

Upon the valid termination of this Agreement, the Parties and their affiliates shall have no 

further obligations to each other, except for the obligations set out in this Section 14 and in 

Sections 15 (Termination Payment),16 (Confidentiality Agreement), 18 (Notice), 22 

(Currency), 23 (Governing Law) and 26 (Expenses), which shall survive termination of 

this Agreement 

15. Termination Payment.  In the event a Definitive Agreement is not entered into by the

Parties by the Completion Date for any reason other than Harvest’s termination of this

Agreement pursuant to Section 14(d) based on Verano’s uncured breach, then Harvest shall

pay to Verano an aggregate amount of $20,000,000 in immediately available funds by the

second business day following the Completion Date.  In the event a Definitive Agreement

is not entered into by the Parties by the Completion Date because of Harvest’s termination

of this Agreement pursuant to Section 14(d) based on Verano’s uncured breach, then

Verano shall pay to Harvest an aggregate amount of $20,000,000 in immediately available

funds by the second business day following the Completion Date.  Each Party hereby

acknowledges that such amount is a payment of liquidated damages which is a genuine

pre-estimate of the damages which it would suffer or incur as a result of the non-completion

of the Transaction and is not a penalty.  Each Party hereby irrevocably waives any right it

may have to raise as a defense that any such liquidated damages are excessive or punitive.

Upon receipt of such amount, the receiving Party shall have no further claim against the

terminating Party in respect of the failure to complete the Transaction, provided that

nothing herein shall preclude a Party from seeking injunctive relief to restrain any breach

or threatened breach by the other Party of any of its obligations hereunder or otherwise to

obtain specific performance without the necessity of posting bond or security in connection

therewith.

16. Confidentiality Agreement. The Parties acknowledge that the Transaction is subject to a

confidentiality agreement dated February 16, 2019 (the "NDA") between Verano and

Harvest Enterprises, Inc., a wholly owned indirect subsidiary of Harvest, which continues

in full force and effect.   For greater certainty, this Agreement and any discussions in

connection herewith shall be treated by each of the Parties as strictly confidential and shall

not (without the prior consent of the other Party or as contemplated herein) be disclosed by

either Party to any person other than a director, officer, employee, agent, shareholder or

professional advisor of or to such Party with a need to know for purposes connected with
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the Transaction or other matters contemplated by this Agreement or a person who will 

become a party to the Transaction Documents, and then only on a confidential basis and 

also on the basis that such Party shall be liable for any breach of confidentiality by a person 

to whom it makes disclosure. In the event of a conflict between the provisions hereof and 

any provision of the NDA, the provisions hereof shall prevail.  

17. Public Announcements. The Parties agree to prepare and disseminate a joint press release

with respect to the Transaction as soon as practicable after the Acceptance Date and to

otherwise coordinate the initial public disclosure and presentations made by each of them

with respect to entering into this Agreement and the Transaction as set forth herein. The

Parties agree that such initial press release shall state that the directors and senior executive

officers of each of the Parties have indicated that they support the Transaction. The Parties

further agree that there shall be no further public announcement or other disclosure of the

Transaction, or of the matters dealt with herein, unless the Parties have mutually agreed to

the form and substance thereof or unless otherwise required by applicable law or by

regulatory instrument, rule or policy based on the advice of counsel. If either Party is

required by applicable law or regulatory instrument, rule or policy to make a public

announcement with respect to the Transaction, such Party shall provide as much notice to

the other Party as reasonably possible, including the proposed text of the announcement,

and shall use good faith efforts to allow such other Party to comment thereon.

18. Notice. Any notice required or permitted to be given under this Agreement shall be in

writing and may be given by delivering, sending by email or other means of electronic

communication capable of producing a printed copy, or sending by prepaid registered mail,

the notice to the Parties at the following addresses (or at such other addresses as shall be

specified by either Party by notice to the other Party):

(a) if to Harvest:

Harvest Health & Recreation Inc. 

Suite 201, 1155 West Rio Salado Parkway 

Tempe, Arizona, USA 85281 

Attention:  [Contact information redacted]
Email: 

(b) if to Verano:

Verano Holdings, LLC 

214 West Ohio Street 

Chicago, Illinois, USA 60654 

Attention:  

Email: 

with a copy, which shall not constitute notice, to: 

Fasken Martineau DuMoulin LLP 

333 Bay Street, Suite 2400 

Toronto, Ontario, Canada M5H 2T6 

Attention: Rubin Rapuch 

[Contact information redacted] 

[Contact information redacted] 
[Contact information redacted] 

mailto:jason@harvestinc.com
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Email: rrapuch@fasken.com 

Any notice delivered or sent by email or other means of electronic communication capable 

of producing a printed copy by 4:00 p.m. Toronto time on a Business Day shall be deemed 

conclusively to have been effectively given on the day the notice was delivered or, if after 

such time, or if such day is not a Business Day, on the next following Business Day. Any 

notice sent by prepaid registered mail shall be deemed conclusively to have been 

effectively given on the third Business Day after posting, but if, at the time of posting or 

between the time of posting and the third Business Day thereafter, there is a strike, lockout 

or other labour disturbance affecting postal service, then the notice shall not be effectively 

given until actually delivered. 

19. Approvals. Each of the Parties hereby represents to the other Party that its Board has

authorized such Party to enter into this Agreement and proceed with the preparation of the

Definitive Agreement and other Transaction Documents on and subject to the terms and

conditions set out herein.

20. Meaning of “person”. For the purposes of this Agreement, “person” is to be construed

broadly and includes any natural individual, estate, partnership, limited partnership, limited

liability partnership, body corporate, limited liability company, unlimited liability

company, joint stock company, trust, estate, unincorporated association, joint venture,

governmental authority, or other entity.

21. Meaning of "Business Day". For the purposes of this Agreement, "Business Day" means

any day other than a Saturday, Sunday or other day on which banks in the City of Toronto,

Ontario or Chicago, Illinois are required to be closed.

22. Currency. Unless otherwise indicated, all references to “$” in this Agreement refer to the

currency of the United States.

23. Governing Law. This Agreement, and all matters related hereto or arising herefrom, shall

be governed by, and construed in accordance with, the laws of the Province of British

Columbia and the federal laws of Canada applicable therein.

24. Independent Legal Advice. Each Party acknowledges and agrees that it has had the

opportunity to seek independent legal advice with respect to the subject matter of this

Agreement and hereby represents and warrants that it has sought independent legal advice

or waives the opportunity to seek such advice.

25. Entire Agreement. This Agreement and the NDA represent the entire agreement between

the Parties, and supersede all other prior agreements and undertakings, both written and

oral, between the Parties with respect to the subject matter hereof and thereof.

26. Expenses.  Each of the Parties shall be responsible for all of its own costs, fees and

expenses (including all legal, accounting and financial advisory fees and expenses)

incurred in connection with the negotiation, preparation and execution of this Agreement

and the Definitive Agreement and otherwise with respect to the Transaction.

27. Further Assurances. Each Party shall, at its own cost, do or cause to be done all acts and

things, execute and deliver, or cause to be executed and delivered, all agreements and

documents, and provide any assurances, undertakings and information, as may be
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reasonably requested from time to time by the other Party in order to give effect to this 

Agreement and the Transaction or as may be required from time to time by any applicable 

regulatory authorities.  

28. No Third Party Beneficiaries. Except as specifically set out in this Agreement, nothing

herein is intended, nor shall be construed, to confer upon any person, other than the Parties

and their successors or permitted assigns, any rights, benefits or remedies under or by

reason of this Agreement.

29. Amendment and Waiver. No supplement, modification or amendment of this Agreement

shall be binding unless it is executed in writing by each Party. No waiver of, failure to

exercise or delay in exercising, any provision of this Agreement shall constitute a waiver

of any other provision (whether or not similar) nor shall any waiver constitute a continuing

waiver unless otherwise expressly provided.

30. Severability. Each provision of this Agreement is distinct and severable. If any provision

of this Agreement, in whole or in part, is or becomes illegal, invalid or unenforceable in

any jurisdiction, the illegality, invalidity or unenforceability of that provision shall not

affect the legality, validity or enforceability of the remaining provisions of this Agreement

in that or any other jurisdiction, or the legality, validity or enforceability of that provision

in any other jurisdiction.

31. Interpretation. For purposes of this Agreement: (a) the words "include," "includes" and

"including" are deemed to be followed by the words "without limitation"; (b) the word "or"

is not exclusive; (c) the words "herein," "hereof," "hereby," "hereto" and "hereunder" refer

to this Agreement as a whole; (d) whenever the singular is used, the same includes the

plural, and whenever the plural is used, the same includes the singular, where appropriate;

(e) whenever one gender is used, the same includes all genders, where appropriate; (f) the

term "ordinary course of business" or any similar phrase shall be deemed to be followed

by the words "consistent with past practice"; and (g) references to sections and schedules

mean the sections of, and schedules attached to, this Agreement. Any schedule hereto is to

be construed with, and is an integral part of, this Agreement to the same extent as if it was

set forth herein.

32. Binding Effect. This Agreement shall be binding upon, and shall enure to the benefit of

and be enforceable by, the Parties and their respective successors and permitted assigns.

33. Assignment. No assignment of this Agreement by either Party shall be permitted without

the prior written consent of the other Party, which consent shall not be unreasonably

withheld.

34. Time of Essence. Time is of the essence in all respects of this Agreement.

35. Counterparts and Electronic Means. This Agreement may be executed in one or more

counterparts, each of which shall be deemed to be an original and all of which shall together

constitute one and the same instrument. Delivery of an executed copy of this Agreement

by email, DocuSign or other means of electronic communication capable of producing a

printed copy shall be deemed to be execution and delivery of this Agreement as of the date

of successful transmission.

 [THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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By our delivery of this Agreement to you, we confirm our acceptance of the terms and conditions 

contained herein. If you are agreeable to these terms, please sign and return a duplicate copy of 

this Agreement by no later than by 5:00 p.m. (Toronto time) on March 11, 2019.  

Yours truly, 

HARVEST HEALTH & RECREATION INC. 

By: 

Accepted effective as of the 11th day of March, 2019 (the "Acceptance Date"). 

VERANO HOLDINGS, LLC 

By: 
George P. Archos
CEO & Chairman

"Signed" George P. Archos

"Signed" Jason Vedadi 



VERANO SCHEDULES  

TO  

LETTER AGREEMENT  

ACCEPTED, 

AS OF MARCH 11, 2019, 

BETWEEN  

HARVEST HEALTH & RECREATION, INC. 

AND 

 VERANO HOLDINGS, LLC. 
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SCHEDULE A 

NON-SOLICITATION 

1. Acquisition Proposals.  In this Agreement:

"Acquisition Proposal" means any proposal or offer made by any person (other 

than a Party or a subsidiary thereof, or as otherwise disclosed in this Agreement) 

regarding any merger, amalgamation, statutory arrangement, share exchange, 

business combination, recapitalization, take-over bid, tender offer, sale or other 

disposition of 20% or more of the assets of a Party (on a consolidated basis) in a 

single transaction or a series of related transactions (or any lease, long-term supply 

agreement or other arrangement having the same economic effect as a sale or other 

disposition of 20% or more the assets of such Party), reorganization, liquidation, 

winding-up, sale, issue or redemption of 20% or more of the total number of voting 

securities of such Party, or rights or interests therein or thereto, or similar 

transactions involving such Party and/or its subsidiaries (other than the 

Transaction) provided, however, that an Acquisition Proposal shall exclude: (i) any 

agreement of Harvest entered into on or prior to the Acceptance Date with a third 

party, which has been publicly announced by Harvest or disclosed  to Verano in 

writing on or prior to the Acceptance Date.  

2. Covenants Regarding Non-Solicitation.  During the Due Diligence Period, the Parties

agree as follows:

(a) In consideration of the expenses that each of the Parties has incurred and shall incur

with respect to the Transaction, neither Party shall, and shall direct and cause its

controlled affiliates, officers, directors, employees, representatives, advisors and

agents, and its subsidiaries and their respective officers, directors, employees,

representatives, advisors and agents, to immediately cease and cause to be

terminated any solicitation, encouragement, activity, discussion or negotiation with

any person (including any officer, director, employee, agent, shareholder, affiliate,

advisor or other representative of a Party) that may be ongoing with respect to any

Acquisition Proposal, whether or not initiated by such Party, and such Party shall

request the return of information regarding it and its respective subsidiaries

previously provided to any such person, and shall request the destruction of all

materials including or incorporating any confidential information regarding it

and/or any subsidiary thereof. Each Party agrees not to release any person from any

confidentiality agreement relating to a potential Acquisition Proposal to which such

person is a party. Each Party further agrees not to release any person from any

standstill or similar agreement or obligation to which such person is a party or by

which such person is bound (it being understood and agreed that the automatic

termination of a standstill provision due to the announcement of the Transaction or

the entry into this Agreement shall not be a violation of this Section 2(a)).

(b) Unless permitted pursuant to this Section 2 of this Schedule A, each Party agrees

that it shall not, and shall not authorize or permit any of its controlled affiliates,

officers, directors, employees, representatives, advisors or agents, or those of any

of its subsidiaries, directly or indirectly, to:
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(i) make, solicit, initiate, entertain, encourage, promote or facilitate, including

by way of furnishing information, permitting any visit to its facilities or

properties, or entering into any form of agreement, arrangement or

understanding, any inquiries or the making of any proposals regarding an

Acquisition Proposal or that may be reasonably be expected to lead to an

Acquisition Proposal;

(ii) participate, directly or indirectly, in any discussions or negotiations

regarding, or furnish to any person any information, or otherwise co-operate

with, respond to, assist or participate in, any Acquisition Proposal or

potential Acquisition Proposal;

(iii) remain neutral with respect to, or agree to, approve or recommend any

Acquisition Proposal or potential Acquisition Proposal (it being understood

that publicly taking no position or a neutral position with respect to an

Acquisition Proposal until 15 days following formal announcement of such

Acquisition Proposal shall not be considered to be a violation of this

paragraph (b)(iii));

(iv) enter into any agreement, arrangement or understanding related to any

Acquisition Proposal or requiring it to abandon, terminate or fail to

consummate the Transaction or providing for the payment of any break,

termination or other fees or expenses to any person in the event that the

Transaction is completed; or

(v) make any public announcement or take any other action inconsistent with

its Board’s recommendation of the Transaction.

(c) From and after the date of this Agreement, each Party shall promptly (and in any

event within 24 hours) notify the other Party, at first orally and then in writing, of

any proposals, offers or written inquiries relating to or constituting an Acquisition

Proposal. Such notice shall include a description of the terms and conditions of any

proposal, inquiry or offer, and the identity of the person making such proposal,

inquiry or offer, and provide such other details of the proposal, inquiry or offer as

the other Party may reasonably request. Each Party shall keep the other Party fully

informed on a prompt basis of the status, including any change to the material

terms, of any such inquiry, proposal or offer.

(d) Each Party shall ensure that its controlled affiliates, officers, directors, employees,

advisors and other representatives, and those of its subsidiaries, are aware of the

provisions of this Section 2, and it shall be responsible for any breach of this Section

2 by any such persons.



Schedule B 

Pending Acquisitions 

See attached spreadsheet. 

[Schedule redacted - commercially sensitive information.]



Schedule C 

Permits 

See attached spreadsheet. 

[Schedule redacted - commercially sensitive information]



Schedule D  

Verano Litigation Loss Estimate 

[Schedule redacted - commercially sensitive information]



Schedule E 

Verano Subsidiaries 

See attached spreadsheet. 

[Schedule redacted - commercially sensitive information]



Schedule F 

Fee Agreements 

None. 



Schedule G 

Change in Control Payments 

See attached spreadsheet. 

[Schedule redacted - commercially sensitive information]
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