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Item 1 Name and Address of Company 

Harvest Health & Recreation Inc. ("Harvest") 
1155 W. Rio Salado Parkway, Suite 201 
Tempe, AZ  
85281 
 

Item 2 Date of Material Change 

March 11, 2019 

Item 3 News Release 

A news release with respect to the material change referred to in this report was issued 
by Harvest through Business Wire on March 11, 2019 and a copy was subsequently filed 
under Harvest's profile on the System for Electronic Document Analysis and Retrieval 
(SEDAR) at www.sedar.com. 

Item 4 Summary of Material Change 

On March 11, 2019, Harvest announced that it entered into a binding agreement (the 
"Letter Agreement") to acquire Verano Holdings, LLC ("Verano"), an arm's length 
third party, in an all-stock transaction for an estimated purchase price of approximately 
USD $850,000,000 based on a Harvest share price of CND $8.79 (the "Transaction").  

Item 5 Full Description of Material Change 

5.1  Full Description of Material Change 

On March 11, 2019, Harvest announced that Harvest and Verano had entered into the 
Letter Agreement whereby Harvest agreed to acquire Verano in an all-stock transaction 
for a purchase price of USD $850,000,000. The purchase price will be satisfied by the 
issuance of a combination of multiple voting shares and subordinate voting shares of 
Harvest, to be agreed upon by the parties, acting reasonably (the "Share 
Consideration"). The Share Consideration will be issued with reference to a CND $8.79 
Harvest share price. Pursuant to the Letter Agreement, Harvest and Verano agreed to use 
reasonable commercial effects to enter into a definitive agreement (the "Definitive 
Agreement") relating to the Transaction within 30 days of the date of the Letter 
Agreement. Upon completion of the Transaction, Verano securityholders will receive the 
Share Consideration. It is anticipated that the acquisition will close in the first half of 
2019. 

Closing is subject to the negotiation and execution of the Definitive Agreement, 
applicable shareholder or unitholder approval, approval of the Canadian Securities 
Exchange ("CSE"), as well as such other approvals, including applicable regulatory 
approvals, that are customary for transactions of this nature. There can be no assurances 
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that the Transaction will be completed as proposed or at all. Harvest and Verano have 
agreed to a mutual termination fee in the amount of USD $20,000,000 in certain 
circumstances.  The completion of the Transaction is not expected to result in a change of 
control for Harvest.   

5.2  Disclosure for Restructuring Transactions 

  Not applicable. 

Item 6 Reliance on Subsection 7.1(2) of National Instrument 51-102 

Not applicable. 

Item 7 Omitted Information 

No information has been omitted from this report on the basis that it is confidential 
information. 

Item 8 Executive Officer 

Steve Gutterman, President 
480-494-2261 

Item 9 Date of Report 

March 21, 2019. 

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS: Certain information in 
this material change report constitutes forward-looking statements under applicable securities laws. Any 
statements that are contained in this material change report that are not statements of historical fact may 
be deemed to be forward-looking statements. Forward-looking statements are often identified by terms 
such as "may", "should", "anticipate", "expect", "potential", "believe", "intend" or the negative of these 
terms and similar expressions. Forward-looking statements in this material change report include, but are 
not limited to, statements with respect to the ability to settle the terms of the Definitive Agreement, the 
timing for the completion of the Transaction, the consideration to be received by shareholders of Verano, 
which may fluctuate in value, the satisfaction of closing conditions including shareholder approvals, 
regulatory approvals and approval of the CSE. In particular, there can be no assurance that acceptable 
terms for the Definitive Agreement will be negotiated or that the Transaction will be completed. Forward-
looking statements are based on certain assumptions regarding Verano and Harvest, including expected 
growth, results of operations, performance, industry trends and growth opportunities. While Verano and 
Harvest consider these assumptions to be reasonable based on information currently available, they may 
prove to be incorrect. Readers are cautioned not to place undue reliance on forward-looking statements. 
Forward-looking statements also necessarily involve known and unknown risks, including, without 
limitation, risks associated with general economic conditions, adverse industry events, future legislative 
and regulatory developments, inability to access sufficient capital from internal and external sources, 
and/or inability to access sufficient capital on favourable terms; the cannabis industry in Canada and the 
United States generally; income tax and regulatory matters; the ability of Harvest to implement its 
business strategies; competition; currency and interest rate fluctuations and other risks.  

Readers are cautioned that the foregoing list is not exhaustive. Readers are further cautioned not to place 
undue reliance on forward-looking statements as there can be no assurance that the plans, intentions or 
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expectations upon which they are placed will occur. Such information, although considered reasonable by 
management at the time of preparation, may prove to be incorrect and actual results may differ materially 
from those anticipated. 

Forward-looking statements contained in this material change report are expressly qualified by this 
cautionary statement and reflect our expectations as of the date hereof, and thus are subject to change 
thereafter. Verano and Harvest disclaim any intention or obligation to update or revise any forward-
looking statements, whether as a result of new information, future events or otherwise, except as required 
by law. Factors that could cause anticipated opportunities and actual results to differ materially include, 
but are not limited to, matters referred to above and elsewhere in Harvest’s public filings and the material 
change reports that will be filed in respect of this Transaction, which are, or will be, available on SEDAR. 


