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Dear Shareholder: May 24, 2019

You are invited to attend an annual general and special meeting (the "Meeting") of the holders ("Harvest
Shareholders") of subordinate voting shares ("Harvest Subordinate Voting Shares"), multiple voting shares
("Harvest Multiple Voting Shares"), and super voting shares ("Harvest Super Voting Shares", and together with
the Harvest Subordinate Voting Shares and the Harvest Multiple Voting Shares, the "Harvest Shares") of Harvest
Health & Recreation Inc. ("Harvest") to be held at 666 Burrard Street, Suite 2500, Vancouver, British Columbia,
Canada V6C 2X8 on June 26, 2019 commencing at 10:00 am (Vancouver time).

At the Meeting, Harvest Shareholders will be asked to consider and, if thought advisable, approve a series of
transactions that will result in the business conducted by Harvest and its subsidiaries being combined with the business
conducted by Verano Holdings, LLC ("Verano") and its subsidiaries (the "Business Combination") under a newly-
formed public company (the "Resulting Issuer"), all as contemplated under the terms of a business combination
agreement dated April 22, 2019 (the "Business Combination Agreement") entered into among Harvest, Verano,
1204599 B.C. Ltd. ("Newco"), and 1204899 B.C. Ltd. ("Parentco").

At the Meeting, Harvest Shareholders will be asked to consider and, if thought advisable, approve a special resolution
(the "Harvest Arrangement Resolution") approving a plan of arrangement under the Business Corporations Act
(British Columbia) (the "BCBCA") in the form set forth in Appendix "C" (the "Plan of Arrangement") to the attached
management information circular (the "Management Information Circular"), pursuant to which Harvest
Shareholders will exchange their: (i) Harvest Subordinate Voting Shares for subordinate voting shares ("Resulting
Issuer Subordinate Voting Shares") in the capital of the Resulting Issuer; (ii) Harvest Multiple Voting Shares for
multiple voting shares ("Resulting Issuer Multiple Voting Shares") in the capital of the Resulting Issuer; and (iii)
Harvest Super Voting Shares for super voting shares ("Resulting Issuer Super Voting Shares", and together with
the Resulting Issuer Subordinate Voting Shares and Resulting Issuer Multiple Voting Shares, the "Resulting Issuer
Shares") in the capital of the Resulting Issuer, all as more specifically provided for in the Business Combination
Agreement and the Plan of Arrangement and described in the Management Information Circular.

Upon completion of the Business Combination, there are expected to be: (i) 63,358,934 Resulting Issuer Subordinate
Voting Shares issued and outstanding (representing approximately 7.8% of the voting rights attached to the
outstanding Resulting Issuer Shares), all of which will be held by former Harvest Shareholders; (ii) 3,475,197
Resulting Issuer Multiple Voting Shares issued and outstanding (representing approximately 42.9% of the voting
rights attached to the outstanding Resulting Issuer Shares), 62.7% of which will be held by former Harvest
Shareholders; and (iii) 2,000,000 Resulting Issuer Super Voting Shares (representing approximately 49.3% of the
voting rights attached to the outstanding Resulting Issuer Shares), all of which will be held by former Harvest
Shareholders. The foregoing amounts assume that 1,295,506 Resulting Issuer Multiple Voting Shares (and no
Resulting Issuer Subordinate Voting Shares) will be issued to former holders of equity interests in Verano under the
Plan of Arrangement, and do not include any Resulting Issuer Shares that may be issued to holders of equity interests
in certain "pipeline" transactions that Harvest and Verano are each permitted to undertake in connection with the
Business Combination or other intervening issuances of Harvest Shares from treasury (including on the exercise of
outstanding convertible securities).

Following completion of the Business Combination, the Resulting Issuer will continue the businesses of Harvest and
Verano (each of which will, upon completion of the Business Combination, become wholly-owned subsidiaries of the
Resulting Issuer) and operate as a vertically integrated cannabis company with one of the largest footprints in the
United States, including cultivation, manufacturing, and retail facilities, construction, real estate, technology,
operational, and brand building expertise. The Resulting Issuer and its subsidiaries and affiliates will have more than
750 employees with proven experience, expertise and knowledge of in-house best practices in the cannabis industry.
A more detailed description of the Resulting Issuer is set forth in Appendix "F" in the attached Management
Information Circular.

In connection with the Business Combination, Harvest Shareholders will also be asked to consider and, if deemed
advisable, to pass an ordinary resolution to approve the equity incentive plan of the Resulting Issuer (the "Resulting
Issuer Equity Incentive Plan").



Annual Matters

At the Meeting, Harvest Shareholders will also be asked to consider the following annual matters (the "Annual
Matters"):

1. to fix the number of Directors for the ensuing year at 5, subject to such increases as may be permitted by the
articles of Harvest;

2. to elect the directors of Harvest for the ensuing year (or, if the Business Combination is completed, for the
period up to the effective time of the Business Combination);

3. to receive the audited consolidated financial statements of Harvest for the year ended December 31, 2018
and the report of the auditors thereon;

4. to appoint the auditors of Harvest for the ensuing year and to authorize the directors of Harvest to fix their
remuneration; and,

5. to transact all such further and other business as may properly be transacted at such meeting or any
adjournment thereof.

Information with respect to the Annual Matters is set out in Appendix "K" in the attached Management Information
Circular.

Voting Requirements

In order to become effective, the Harvest Arrangement Resolution must be approved by a resolution passed by: (A)
(1) 66.67% of the votes cast on the Harvest Arrangement Resolution by holders of Harvest Subordinate Voting Shares
present in person or represented by proxy and entitled to vote at the Meeting, voting separately as a class, and (ii) a
majority of the votes cast by holders of Harvest Subordinate Voting Shares present in person or represented by proxy
and entitled to vote at the Meeting, voting separately as a class, other than the votes attaching to Harvest Subordinate
Voting Shares held directly or indirectly by "affiliates" or "control persons" of Harvest, as such terms are defined in
OSC Rule 56-501 — Restricted Shares ("OSC Rule 56-501"); (B) (i) 66.67% of the votes cast on the Harvest
Arrangement Resolution by holders of Harvest Multiple Voting Shares present in person or represented by proxy and
entitled to vote at the Meeting, voting separately as a class, and (ii) a majority of the votes cast by holders of Harvest
Multiple Voting Shares present in person or represented by proxy and entitled to vote at the Meeting, voting separately
as a class, other than the votes attaching to Harvest Multiple Voting Shares held directly or indirectly by "affiliates"
or "control persons" of Harvest, as such terms are defined in OSC Rule 56-501; (C) (i) 66.67% of the votes cast on
the Harvest Arrangement Resolution by holders of Harvest Super Voting Shares present in person or represented by
proxy and entitled to vote at the Meeting, voting separately as a class, and (ii) a majority of the votes cast by holders
of Harvest Super Voting Shares present in person or represented by proxy and entitled to vote at the Meeting, voting
separately as a class, other than the votes attaching to Harvest Super Voting Shares held directly or indirectly by
"affiliates" or "control persons" of Harvest, as such terms are defined in OSC Rule 56-501; (D) 66.67% of the votes
cast on the Harvest Arrangement Resolution by holders of Harvest Super Voting Shares, Harvest Multiple Voting
Shares and Harvest Super Voting Shares present in person or represented by proxy and entitled to vote at the Meeting,
voting together as a single class; and, (E) a majority of the votes cast by Harvest Shareholders present in person or
represented by proxy and entitled to vote at the Meeting other than the votes attaching to Harvest Shares held directly
or indirectly by "affiliates" or "control persons" of Harvest, as such terms are defined in OSC Rule 56-501. See "The
Business Combination — Regulatory Law Matters and Securities Law Matters— Canadian Securities Law Matters".
In addition to the foregoing approval, completion of the Business Combination is subject to certain customary
conditions, including the approval of the Supreme Court of British Columbia, which are described in the attached
Management Information Circular.

The resolution to approve the Resulting Issuer Equity Incentive Plan must be approved by a majority of the votes cast
in person or by proxy by the Harvest Shareholders entitled to vote on such resolution at the Meeting.



The Annual Matters must be approved a majority of the votes cast in person or by proxy by the Harvest Shareholders
entitled to vote on such resolution at the Meeting.

Board Recommendation

The Board of Directors of Harvest (the ""Harvest Board') unanimously recommends that Harvest Shareholders
vote FOR the Harvest Arrangement Resolution. After taking into consideration, among other things: (i) the fairness
opinion of Eight Capital, financial advisor to Harvest; and (ii) the fairness opinion of INFOR Financial Inc., financial
advisor to the special committee of the Harvest Board formed in connection with the Business Combination, the
Harvest Board has unanimously determined that the Harvest Arrangement Resolution is in the best interests of Harvest
and is fair to the Harvest Shareholders, and the Harvest Board has approved the Harvest Arrangement Resolution and
authorized its submission to the Harvest Shareholders. The attached Management Information Circular contains a
detailed description of the reasons for the determinations and recommendations of the Harvest Board.

The Harvest Board also unanimously recommends that the Harvest Shareholders vote FOR the approval of
the Resulting Issuer Equity Incentive Plan. It is a condition precedent to the completion of the Business
Combination that Harvest Shareholders approve the Resulting Issuer Equity Incentive Plan. The Harvest Board also
unanimously recommends that the Harvest Shareholders vote FOR the Annual Matters.

Voting

Your vote is important regardless of the number of Harvest Shares you own. If you are not registered as the
holder of your Harvest Shares but hold your securities through a broker or other intermediary, you should follow the
instructions provided by your broker or other intermediary to vote your Harvest Shares. See the section in the
accompanying Management Information Circular entitled "General Proxy Information —Voting Options— Voting for
Non-Registered Holders" for further information on how to vote your Harvest Shares. If you are a registered holder
of Harvest Shares, we encourage you to vote by completing the enclosed form of proxy. You should specify your
choice by marking the box on the enclosed form of proxy and by dating, signing and returning your proxy to Odyssey
Trust Company by mail, or by hand delivery at Odyssey Trust Company, 350- 300-5th Avenue SW, Calgary, AB T2P
3C4, or by fax at 1-800-517-4553 or email at https://odysseytrust.com/Transfer-Agent/Contact at least 48 hours
(excluding Saturdays, Sundays and holidays) prior to the time of the Meeting or any adjournment or postponement
thereof. Please do this as soon as possible. Voting by proxy will not prevent you from voting in person if you attend
the Meeting and revoke your proxy, but will ensure that your vote will be counted if you are unable to attend.

Letters of Transmittal for Harvest Shares

If you hold your Harvest Shares through a broker or other person, please contact that broker or other person for
instructions and assistance in receiving the Resulting Issuer Shares in respect of such Harvest Shares. If you are a
registered Harvest Shareholder, we also encourage you to complete and return the enclosed Letter of Transmittal
together with the certificate(s) or DRS Statement(s) representing your Harvest Shares and any other required
documents and instruments, to the depositary, Odyssey Trust Company, in the enclosed return envelope in accordance
with the instructions set out in the Letter of Transmittal, so that if the Harvest Arrangement Resolution is approved,
the consideration for your Harvest Shares can be sent to you as soon as possible following the Business Combination
becoming effective. The Letter of Transmittal contains other procedural information related to the exchange of Harvest
Shares for Resulting Issuer Shares pursuant to the Business Combination, and should be reviewed carefully. If you
have any questions, please contact Odyssey Trust Company by telephone at 1-888-290-1175 or by e-mail at
corp.actions@Odyssey.com

Sincerely,
(signed) Seven White
Steven White

Director and Chief Executive Officer
Harvest Health & Recreation Inc.



NOTICE OF MEETING

NOTICE IS HEREBY GIVEN that an annual general and special meeting (the "Meeting") of the holders ("Harvest
Shareholders") of subordinate voting shares ("Subordinate Voting Shares"), multiple voting shares ("Multiple
Voting Shares"), and super voting shares ("Super Voting Shares", and together with the Subordinate Voting Shares
and the Multiple Voting Shares, the "Harvest Shares") of Harvest Health & Recreation Inc. ("Harvest") will be held
at 666 Burrard Street, Suite 2500, Vancouver, British Columbia, Canada V6C 2X8, on June 26, 2019 commencing at
10:00 am (Vancouver time) for the following purposes:

1. to consider and, if thought advisable, to pass, with or without variation, a resolution, the full text of
which is set forth in Appendix "B" to the accompanying Management Information Circular (the
"Circular") for which the Harvest Required Shareholder Approval (as defined in the Circular) is
required to be obtained (the "Harvest Arrangement Resolution"), approving a plan of arrangement (the
"Arrangement") under Division 5 of Part 9 of the Business Corporations Act (British Columbia) (the
"BCBCA") whereby, among other things, subject to the terms and conditions of a business combination
agreement dated April 22, 2019 between Harvest, Verano Holdings, LLC ("Verano"), 1204599 B.C.
Ltd. ("Newco") and 1204899 B.C. Ltd. ("Parentco") (thc "Business Combination Agreement"), the
Harvest Shareholders will exchange their Harvest Shares for shares of the issuer resulting from the
transactions contemplated in the Business Combination Agreement (the "Resulting Issuer"). If the
Arrangement becomes effective, each non-dissenting Harvest Shareholder will receive: (i) one
subordinate voting share in the capital of Resulting Issuer (each, a "Resulting Issuer Subordinate
Voting Share") for each Subordinate Voting Share held; (ii) one multiple voting share in the capital of
Resulting Issuer (each, a "Resulting Issuer Multiple Voting Share") for each Multiple Voting Share
held; and, (iii) one super voting share in the capital of Resulting Issuer (each, a "Resulting Issuer Super
Voting Share", and together with the Resulting Issuer Subordinate Voting Shares and Resulting Issuer
Multiple Voting Shares, the "Resulting Issuer Shares") for each Super Voting Share held;

2. to consider and, if deemed advisable, to pass, with or without variation, an ordinary resolution, the full
text of which is set forth in Appendix "H" to the Circular, to approve the equity incentive plan of the
Resulting Issuer (the "Resulting Issuer Equity Incentive Plan");

3. to fix the number of Directors for the ensuing year at five (5), subject to such increases as may be
permitted by the articles of Harvest;

4. to elect the directors of Harvest for the ensuing year (or, if the Harvest Arrangement Resolution is
approved and the Business Combination is completed, for the period up to the effective time of the

Business Combination);

5. to receive the audited consolidated financial statements of Harvest for the year ended December 31, 2018
and the report of the auditors thereon;

6. to appoint the auditors of Harvest for the ensuing year and to authorize the directors of Harvest to fix
their remuneration; and,

7. to transact such further or other business as may properly come before the Meeting or any adjournments
or postponements thereof.

Information with respect to items 3 to 6, above, is contained in Appendix "K" to the Circular.

The Circular provides additional information relating to the matters to be addressed at the Meeting, including the
Business Combination Agreement and the Arrangement and is deemed to form part of this Notice of Meeting.

The record date for the determination of Harvest Shareholders entitled to receive notice of and to vote at the Meeting
is May 13, 2019 (the "Record Date"). Only Harvest Shareholders whose names have been entered in the register of



Harvest Shareholders as of the close of business on the Record Date will be entitled to receive notice of and to vote at
the Meeting.

Harvest Shareholders are entitled to vote at the Meeting either in person or by proxy. Registered Harvest Shareholders
who are unable to attend the Meeting in person are encouraged to read, complete, sign, date and return the enclosed
form of proxy in accordance with the instructions set out in the proxy and in the Circular. In order to be valid for use
at the Meeting, proxies must be received by Odyssey Trust Company before 10:00 am (Vancouver time) on June 24,
2019 (or, if the Meeting is postponed or adjourned, at least 48 hours (excluding Saturdays, Sundays and holidays)
prior to the time of such postponement or adjournment). The time limit for the deposit of proxies may be waived or
extended by the chair of the Meeting at his or her discretion without notice.

If you are a non-registered Harvest Shareholder, please refer to the section in the Circular entitled "General Proxy
Information — Voting Options — Voting for Non-Registered Holders" for information on how to vote your Harvest
Shares. If you are a non-registered Harvest Shareholder and you do not complete and return the materials in
accordance with such instructions, you may lose the right to vote at the Meeting.

Registered Harvest Shareholders have the right to dissent with respect to the Harvest Arrangement Resolution in
accordance with Part 8 — Division 2 of the BCBCA, as modified by Article 4 of the Plan of Arrangement and the
Interim Order (as defined in the Circular). A Harvest Shareholder's right to dissent is more particularly described in
the Circular. Please refer to the Circular under the heading "Dissent Rights of Harvest Shareholders", along with the
text of Part 8 — Division 2 of the BCBCA set forth in Appendix "G" to the Circular, for a description of the rights to
dissent in respect of the Harvest Arrangement Resolution. Failure to strictly comply with the requirements set forth in
Part 8 - Division 2 of the BCBCA, Article 4 of the Plan of Arrangement and the Interim Order with respect to the
Harvest Arrangement Resolution may result in the loss of any right to dissent. Persons who are beneficial owners of
Harvest Shares registered in the name of a broker, custodian, nominee or other intermediary who wish to dissent
should be aware that only the registered holders of Harvest Shares are entitled to dissent. Accordingly, a beneficial
owner of Harvest Shares desiring to exercise the right to dissent must make arrangements for the Harvest Shares
beneficially owned by such holder to be registered in such holder's name prior to the time the written notice of dissent
to the Harvest Arrangement Resolution is required to be received by Harvest or, alternatively, make arrangements for
the registered holder of such Harvest Shares to dissent on behalf of the holder.

DATED at Vancouver, British Columbia this 24% day of May, 2019.

BY ORDER OF THE BOARD OF DIRECTORS OF
HARVEST HEALTH & RECREATION INC.

(signed) Seven White

Steven White
Director and Chief Executive Officer
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STATEMENT ON GLOSSARY OF TERMS

Unless the context otherwise requires, any capitalized terms used herein and not otherwise defined have the meanings
given to them in the Glossary of Terms attached to this Circular as Appendix "A". Unless otherwise indicated, the
defined terms in the Glossary of Terms are not used in the other appendices attached to this Circular.

INFORMATION CONTAINED IN THIS CIRCULAR
The information contained in this Circular, unless otherwise indicated, is given as of May 24, 2019.

No person has been authorized to give any information or to make any representation in connection with the matters
being considered herein other than those contained in this Circular and, if given or made, such information or
representation should be considered or relied upon as not having been authorized by Harvest or Verano. This Circular
does not constitute an offer to sell, or a solicitation of an offer to acquire, any securities, or the solicitation of a proxy,
by any person in any jurisdiction in which such an offer or solicitation is not authorized or in which the person making
such offer or solicitation is not qualified to do so or to any person to whom it is unlawful to make such an offer of
proxy solicitation. Neither the delivery of this Circular nor any distribution of securities referred to herein shall, under
any circumstances, create any implication that there has been no change in the information set forth herein since the
date of this Circular.

Information contained in this Circular should not be construed as legal, tax or financial advice and Harvest
Shareholders are urged to consult their own professional advisors in connection with the matters considered in this
Circular.

The Business Combination, the Plan of Arrangement and the related securities described herein have not been
approved or disapproved by any securities regulatory authority (including, without limitation, any securities regulatory
authority of any Canadian province or territory, the United States Securities and Exchange Commission, or any
securities regulatory authority of any state of the United States), nor has any securities regulatory authority passed
upon the fairness or merits of the Business Combination or upon the accuracy or adequacy of the information contained
in this Circular and any representation to the contrary is unlawful.

Descriptions in this Circular of the terms of the Business Combination Agreement, the Plan of Arrangement and the
Resulting Issuer Equity Incentive Plan are summaries of the terms of those documents and are qualified in their entirety
by such terms. Harvest Shareholders should refer to the full text of the Business Combination Agreement, the Plan of
Arrangement, and Resulting Issuer Equity Incentive Plan for complete details of those documents. The Business
Combination Agreement and the Plan of Arrangement have been filed by Harvest under its profile on SEDAR and are
available at www.sedar.com. In addition, the Plan of Arrangement is attached as Appendix "C" to this Circular and
the Resulting Issuer Equity Incentive Plan is attached as Appendix "J" to this Circular.

Information Contained in this Circular regarding Verano

The information concerning Verano and its affiliates contained in this Circular has been provided by Verano for
inclusion in this Circular. Although Harvest has no knowledge that would indicate any statements contained herein
relating to Verano and its affiliates taken from or based upon such information provided by Verano are untrue or
incomplete, neither Harvest nor any of its officers or directors assumes any responsibility for the accuracy or
completeness of the information relating to Verano and its affiliates, or for any failure by Verano to disclose facts or
events that may have occurred or may affect the significance or accuracy of any such information but which are
unknown to Harvest.

Currency and Exchange Rates

Unless otherwise indicated herein, references to "$", "US$" or "U.S. dollars" are to United States dollars, and
references to "Cdn$", "C$" or "Canadian dollars" are to Canadian dollars.



The following table sets forth the high and low exchange rates for one U.S. dollar expressed in Canadian dollars for
each period indicated, the average of the exchange rates for each period indicated and the exchange rate at the end of
each such period, based upon the indicative rate or the noon buying rate provided by the Bank of Canada, as applicable:

Years ended

December 31
2018 2017 2016
(Cdn$) (Cdn$) (Cdn$)
HIgh oo 1.3642 1.3743 1.4589
LOW .t 1.2288 1.2128 1.2544
Rate at end of Period........c.ccceviririririeiicninineeeeeccee 1.3642 1.2545 1.3427
Average rate for Period..........coevereeeeierieniinenineneeeeeeeeee e 1.2957 1.2986 1.3248

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Circular and the documents incorporated into this Circular by reference, contain "forward- looking statements"
within the meaning of the U.S. Private Securities Litigation Reform Act of 1995, as amended, and "forward-looking
information" within the meaning of the applicable Canadian securities legislation (forward-looking information and
forward-looking statements being collectively herein after referred to as "forward-looking statements") that are based
on expectations, estimates and projections as at the date of this Circular or the dates of the documents incorporated
herein by reference, as applicable. These forward-looking statements include but are not limited to statements and
information concerning: the Business Combination; intentions, plans and future actions of Harvest, Verano and the
Resulting Issuer; the timing for the implementation of the Business Combination and the potential benefits of the
Business Combination; the likelihood of the Business Combination being completed; principal steps of the Business
Combination; statements made in, and based upon, the Eight Fairness Opinion or the INFOR Financial Fairness
Opinion; statements relating to the business and future activities of and developments related to Harvest, Verano and
the Resulting Issuer after the date of this Circular; approval of Harvest Shareholders of the Harvest Arrangement
Resolution and Resulting Issuer Equity Incentive Plan, Court approval of the Business Combination and other
necessary regulatory approvals; listing of the Resulting Issuer Subordinate Voting Shares on the CSE; market position;
ability to compete and future financial or operating performance of the Resulting Issuer; liquidity of Resulting Issuer
Shares following the Effective Time; anticipated developments in operations; and other events or conditions that may
occur in the future.

Any statements that involve discussions with respect to predictions, expectations, beliefs, plans, projections,
objectives, assumptions or future events or performance (often but not always using phrases such as "expects", or
"does not expect", "is expected", "anticipates" or "does not anticipate", "plans", "budget", "scheduled", "forecasts",
"estimates", "believes" or "intends" or variations of such words and phrases or stating that certain actions, events or
results "may" or "could", "should", "would", "might", or "will" be taken to occur or be achieved) are not statements

of historical fact and may be forward-looking statements and are intended to identify forward-looking statements.

To the extent any forward-looking information constitutes "future-oriented financial information" or "financial
outlook", as those terms are defined under Canadian securities laws, such statements are being provided to describe
the current anticipated effect of the Business Combination, and readers are cautioned that these statements may not be
appropriate for any other purpose, including investment decisions. Future-oriented financial information and financial
outlook, as with forward-looking information generally, are, without limitation, based on the assumptions and subject
to the risks set out in this cautionary statement. The Resulting Issuer's actual financial position and results of operations
may differ materially from management's current expectations and, as a result, the Resulting Issuer's revenue, earnings
and expenses may differ materially from the revenue, earnings and expenses profiles provided in this Circular. Such
information is presented for illustrative purposes only. Forward-looking information that may constitute "future-
oriented financial information" or "financial outlook" includes expectations regarding generation of cash to fund
operations of the Resulting Issuer.



These forward-looking statements are based on the beliefs of Harvest's and Verano's management, as the case may
be, as well as on assumptions, which such management believes to be reasonable based on information currently
available at the time such statements were made. However, there can be no assurance that the forward-looking
statements will prove to be accurate. Such assumptions and factors include, among other things, the satisfaction of the
terms and conditions of the Business Combination Agreement, including the approval by the Court and the Required
Regulatory Approvals.

Forward-looking statements may relate to future financial conditions, results of operations, plans, objectives,
performance or business developments. These statements speak only as at the date they are made and are based on
information currently available and on the then-current expectations of the party making the statement and
assumptions concerning future events, which are subject to a number of known and unknown risks, uncertainties and
other factors that may cause actual results, performance or achievements to be materially different from that which
was expressed or implied by such forward-looking statements, including, but not limited to, risks and uncertainties
related to:

Business Combination Risks:

. the parties' failure to satisfy the conditions to completion of the Business Combination as
contemplated by the Business Combination Agreement;

. the Business Combination Agreement may be terminated in certain circumstances;

. the possibility that the Harvest Arrangement Resolution may not be approved at the Meeting;

. retention of employees, suppliers and other personnel being adversely affected by uncertainty
surrounding the Business Combination;

. risks related to factors beyond the control of Verano, Harvest or the eventual Resulting Issuer;

. Harvest share price volatility and/or Resulting Issuer share price volatility due to events that may or
may not be within such parties' control;

. disruptions or changes in the credit or security markets;

. the inability to renew existing licenses or permits or obtain required licenses and permits, or the

inability to obtain regulatory approval in all states of operation for the commercial arrangements
described herein;

. litigation risks;

. risks related to directors and officers of Harvest possibly having interests in the Business
Combination that are different from other Harvest Shareholders;

. risks relating to the possibility that more than 5% of Harvest Shareholders may exercise their dissent
rights with respect to the Harvest Arrangement Resolution;

. risks that other conditions to the consummation of the Business Combination, including the Pre-
Arrangement Transactions, are not satisfied;

) the dilution of Harvest Shareholders;

. risks related to the possibility that Verano and Harvest may not integrate successfully; and

. the timely receipt of all necessary consents and approvals (including, without limitation, CSE, Court,

regulatory and shareholder approvals) for the Business Combination.

United Sates Regulatory System Risks:

. the U.S. federal government has not legalized marijuana for medical or adult-use;

. there is a substantial risk of regulatory or political change;

. the Resulting Issuer intends to invest in businesses with little or no operating history and that are
engaged in activities considered illegal under U.S. federal law;

. banks often refuse to provide banking services to businesses involved in the marijuana industry due
to the present state of the laws and regulations governing financial institutions in the United States;

. with the exception of the limited operating history of its subsidiaries, the Resulting Issuer will have
a limited operating history;

. lack of access to U.S. bankruptcy protections and other bankruptcy risks;

. the Resulting Issuer may be subject to heightened scrutiny by Canadian authorities;



the Resulting Issuer may lose Foreign Private Issuer (as defined herein) status;

there may be unknown additional regulatory fees and taxes that may be assessed in the future;

the Resulting Issuer likely will not be able to secure its payment and other contractual rights with
liens on the inventory or licenses of its clients and contracting parties;

delays in enactment of new state or federal regulations could restrict the ability of the Resulting
Issuer to reach strategic growth targets and lower return on investor capital;

U.S. Food and Drug Administration regulation of cannabis and industrial hemp;

the Resulting Issuer will be subject to applicable anti-money laundering laws and regulations;
limited trademark protection;

there is a risk of high bonding and insurance costs;

the inability of the Resulting Issuer to respond to the changing regulatory landscape could harm its
business;

reliable data on the medical and adult-use marijuana industry is not available;

there are general regulatory risks that may have a material effect on the Resulting Issuer and its
subsidiaries; and

inconsistent public opinion and perception of the medical and adult-use use marijuana industry
hinders market growth and state adoption.

Business and Operations Risks:

dependence on performance of subsidiaries;

projections;

the marijuana industry presents substantial risks and uncertainty;

Verano and Harvest are currently involved in litigation, and there may be additional litigation that
the Resulting Issuer will be involved in in the future;

future acquisitions or dispositions;

ability to manage future growth;

enforceability of contracts;

operation permits and authorizations;

the Resulting Issuer will rely to a great extent on the expertise of the Resulting Issuer Board and
officers, and any departures may impair the Resulting Issuer's businesses and investments;

security risks;

synthetic products may compete with medical marijuana use and products;

there are risks associated with well-capitalized entrants developing large-scale operations;

Verano is fairly described as an early stage business enterprise;

talent pool;

risks inherent in an agricultural business;

the Resulting Issuer may be subject to significant competition;

internal controls;

potential disclosure of personal information to government or regulatory entities;

promoting and maintaining brands;

certain remedies and rights to indemnification may be limited;

proposed acquisitions;

the uncertain and fragmented nature of the medical and adult-use marijuana industry often results
in an unconventional due diligence process and acquisition terms that could result in unknown and
materially detrimental consequences to the Resulting Issuer;

disparate state-by-state regulatory landscapes and the constraints related to holding cannabis
licenses in various states results in operational and legal structures for realizing the benefit from
cannabis licenses that could result in materially detrimental consequences to the Resulting Issuer;
there may be material delays in identifying and acquiring assets;

currency fluctuations;

investments may be pre-revenue;

enforceability of judgments against foreign subsidiaries;



results of future clinical research;

environmental risk and regulation;

product liability;

product recalls;

reliance on key inputs;

management of growth;

fraudulent or illegal activity by employees, contractors and consultants;
intellectual property;

operational risks;

lack of control over operations of investments;

the Resulting Issuer will not have a highly diversified portfolio of assets;

the Resulting Issuer's assets may be purchased with limited representations and warranties from the
sellers of those assets;

information technology systems and cyber security risk; and

the Resulting Issuer may be subject to risks associated with financial leverage.

Market, Securities and Other Risks:

holders of Resulting Issuer Super Voting Shares will have voting control of the Resulting Issuer;
additional financing;

the listing of the Resulting Issuer Subordinate Voting Shares on the CSE requires CSE approval,
the Resulting Issuer Multiple Voting Shares and Resulting Issuer Super Voting Shares will not be
listed on any stock exchange;

there will be limitations on the ability to convert Resulting Issuer Multiple Voting Shares into
Resulting Issuer Subordinate Voting Shares;

the Resulting Issuer will face potential conflicts of interest;

Harvest Shareholders will not be represented by the Resulting Issuer's legal counsel;

price volatility of publicly traded securities;

Harvest Shareholders will have little or no rights to participate in the Resulting Issuer's affairs;
dividends;

costs of maintaining a public listing; and

Canada-United States border risks.

Certain Tax Risks:

the Resulting Issuer will be subject to taxation in Canada and in the United States;
the application of Section 280E of the Code substantially limits the Resulting Issuer's ability to
deduct certain expenses under the Code;

. changes in tax laws may affect the operations of the Resulting Issuer and the taxation of holders of
securities of the Resulting Issuer;

. Resulting Issuer Shares may not be qualified for investments for Registered Plans unless they are
listed on a designated stock exchange in Canada;

. distributions by the Resulting Issuer on its securities may be subject to Canadian and United States
withholding tax; and

. investment in securities of the Resulting Issuer is not intended to provide any material tax benefits
to shareholders.

Cannabis Industry Risks:

. the timing and completion of acquisitions and other transactions discussed in this Circular (including
in Appendix "F");
the timing and amount of capital expenditures;
future exchange rates;



the granting, renewal and/or timing of a state or local cannabis license;

the impact of increasing competition;

conditions in general economic and financial markets;

access to capital;

future operating costs;

government regulations, including future legislative and regulatory developments involving medical
and recreational cannabis and the timing thereto;

the effects of regulation by governmental agencies;

the anticipated changes to laws regarding the recreational use of cannabis;

the demand for cannabis products and corresponding forecasted increase in revenues; and
the size of the medical cannabis market and the recreational cannabis market.

Although Harvest and Verano believe that the expectations and assumptions on which such forward-looking
statements are based are reasonable, undue reliance should not be placed on the forward-looking statements, because
no assurance can be given that they will prove to be correct. Since forward-looking statements address future events
and conditions, by their very nature they involve inherent risks and uncertainties. Actual results could differ materially
from those currently anticipated due to a number of factors and risks. These include, but are not limited to: the
availability of sources of income to generate cash flow and revenue; the dependence on management and directors;
risks relating to the receipt of the required licenses; risks relating to additional funding requirements; due diligence
risks; exchange rate risks; potential transaction and legal risks; risks relating to laws and regulations applicable to the
production and sale of marijuana; and other factors beyond Harvest, Verano or the Resulting Issuer's control, as more
particularly described under the heading "Risk Factors" herein and in the information relating to the Resulting Issuer
attached as Appendix "F" to this Circular.

Consequently, all forward-looking statements made in this Circular and other documents regarding Harvest, Verano
or the Resulting Issuer, as applicable, are qualified by such cautionary statements and there can be no assurance that
the anticipated results or developments will actually be realized or, even if realized, that they will have the expected
consequences to or effects on Harvest, Verano or the Resulting Issuer. The cautionary statements contained or referred
to in this section should be considered in connection with any subsequent written or oral forward-looking statements
that Harvest, Verano or the Resulting Issuer, and/or persons acting on their behalf may issue. None of Harvest, Verano
or the Resulting Issuer undertakes any obligation to update or revise any forward-looking statements, whether as a
result of new information, future events or otherwise, other than as required under securities legislation.

The foregoing list is not exhaustive of the factors that may affect any forward-looking statements of Harvest, Verano
and the Resulting Issuer. Forward-looking statements are statements about the future and are inherently uncertain.
Actual results could differ materially from those projected in the forward-looking statements as a result of the matters
set out or incorporated by reference in this Circular generally and certain economic and business factors, some of
which may be beyond the control of Harvest, Verano and the Resulting Issuer. Some of the important risks and
uncertainties that could affect forward-looking statements are described further in Appendix "F" to this Circular.
Harvest, Verano and the Resulting Issuer do not intend, and do not assume any obligation, to update any forward-
looking statements, other than as required by applicable law. For all of these reasons, Harvest Shareholders should not
place undue reliance on forward-looking statements.

NOTE TO UNITED STATES SECURITYHOLDERS

THE BUSINESS COMBINATION AND THE SECURITIES TO BE ISSUED IN CONNECTION WITH THE
BUSINESS COMBINATION HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE UNITED
STATES SECURITIES AND EXCHANGE COMMISSION OR SECURITIES REGULATORY
AUTHORITIES IN ANY U.S. STATE, NOR HAS THE UNITED STATES SECURITIES AND EXCHANGE
COMMISSION OR THE SECURITIES REGULATORY AUTHORITIES OF ANY STATE PASSED UPON
THE FAIRNESS OR MERITS OF THE BUSINESS COMBINATION OR UPON THE ADEQUACY OR
ACCURACY OF THIS CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE.



The Resulting Issuer Shares, Replacement Options, Replacement Compensation Options and Replacement RSUs to
be issued under the Arrangement have not been registered under the U.S. Securities Act or applicable U.S. state
securities laws, in reliance on the exemption from the registration requirements of the U.S. Securities Act set forth in
Section 3(a)(10) thereof (the "Section 3(a)(10) Exemption") and similar exemptions under applicable U.S. state
securities laws, on the basis of the approval of the Court, which will be informed of the intention to rely on the Section
3(a)(10) Exemption and will consider, among other things, the substantive and procedural fairness of the Arrangement
to Harvest Securityholders as further described in this Circular under the heading "The Business Combination —
Regulatory Law Matters and Securities Law Matters". The Section 3(a)(10) Exemption exempts the issuance of any
securities issued in exchange for one or more bona fide outstanding securities from the general requirement of
registration where the terms and conditions of the issuance and exchange of such securities have been approved by a
court of competent jurisdiction that is expressly authorized by law to grant such approval, after a hearing upon the
substantive and procedural fairness of the terms and conditions of such issuance and exchange at which all persons to
whom it is proposed to issue the securities have the right to appear and receive timely and adequate notice thereof.
The Court is authorized to conduct a hearing at which the substantive and procedural fairness of the terms and
conditions of the Business Combination will be considered. The Court issued the Interim Order on May 23, 2019 and,
subject to the approval of the Harvest Arrangement Resolution by the Harvest Shareholders, a hearing of the
application for the Final Order will be held on July 2, 2019 at 9:45 a.m. (Pacific time) at the Courthouse, at 800 Smithe
Street, Vancouver, British Columbia, Canada. All Harvest Securityholders are entitled to appear and be heard at this
hearing. The Final Order will constitute a basis for the Section 3(a)(10) Exemption with respect to the Resulting Issuer
Shares, Replacement Options, Replacement Compensation Options and Replacement RSUs to be issued to Harvest
Securityholders in exchange for their Harvest Shares, Harvest Options, Harvest Compensation Options and Harvest
RSUs, as applicable, pursuant to the Plan of Arrangement. Prior to the hearing on the Final Order, the Court will be
informed of this effect of the Final Order. See "The Business Combination — Regulatory Law Matters and Securities
Law Matters".

The solicitation of proxies made pursuant to this Circular is not subject to the requirements of Section 14(a) of the
U.S. Exchange Act. Accordingly, this Circular has been prepared in accordance with disclosure requirements
applicable in Canada, and the solicitations and transactions contemplated in this Circular are made in the United States
for securities of a Canadian issuer in accordance with Canadian corporate and securities laws. Harvest Securityholders
in the United States should be aware that such requirements are different from those of the United States applicable
to registration statements under the U.S. Securities Act and to proxy statements under the U.S. Exchange Act.

The financial statements and information included or incorporated by reference in this Circular have been prepared in
accordance with IFRS and are subject to Canadian auditing and auditor independence standards and thus may not be
comparable to financial statements prepared in accordance with United States standards.

Harvest Securityholders who are resident in, or citizens of, the United States, or are otherwise subject to United States
federal income taxation, are advised to review the summary contained in this Circular under the heading "Certain
United Sates Federal Income Tax Considerations' and to consult their own tax advisors to determine the particular
United States tax consequences to them of the Business Combination in light of their particular situation, as well as
any tax consequences that may arise under the laws of any other relevant non-U.S., state, local or other taxing
jurisdiction.

The enforcement by investors of civil liabilities under United States federal or state securities laws may be
affected adversely by the fact that each of Harvest and the Resulting Issuer is incorporated or organized outside
the United States, that many of their respective officers and directors and the experts named herein are
residents of a country other than the United States, and that some of the assets of Harvest, Verano and/or the
Resulting Issuer and said persons are located outside the United States. As a result, it may be difficult or
impossible for Harvest Securityholders in the United States to effect service of process within the United States
upon Harvest or the Resulting Issuer, their respective officers or directors or the experts named herein, or to
realize against them upon judgments of courts of the United States predicated upon civil liabilities under the
federal securities laws of the United States or "blue sky' laws of any state within the United States. In addition,
Harvest Securityholders in the United States should not assume that the courts of Canada: (a) would enforce
judgments of United States courts obtained in actions against such persons predicated upon civil liabilities
under the federal securities laws of the United States or ""blue sky" laws of any state within the United States;



or (b) would enforce, in original actions, liabilities against such persons predicated upon civil liabilities under
the federal securities laws of the United States or ""blue sky" laws of any state within the United States.

The Resulting Issuer Shares to be issued to Harvest Shareholders in exchange for their Harvest Shares and the
Replacement Options, Replacement Compensation Options and Replacement RSUs to be issued to Harvest
Optionholders, holders of Harvest Compensation Options and holder of Harvest RSUs in exchange for their Harvest
Options, Harvest Compensation Options and Harvest RSUs, as applicable, pursuant to the Plan of Arrangement will
be freely transferable under U.S. federal securities laws, except by persons who are "affiliates" (as defined in Rule
144 under the U.S. Securities Act) of the Resulting Issuer after the Effective Date, or were "affiliates" of the Resulting
Issuer within 90 days prior to the Effective Date. Persons who may be deemed to be "affiliates" of an issuer include
individuals or entities that control, are controlled by, or are under common control with, the issuer, whether through
the ownership of voting securities, by contract, or otherwise, and generally include executive officers and directors of
the issuer as well as principal shareholders of the issuer. Any resale of such Harvest Shares, Replacement Options,
Replacement Compensation Options or Replacement RSUs by such an affiliate (or former affiliate) may be subject to
the registration requirements of the U.S. Securities Act, absent an exemption therefrom. See "The Business
Combination — Regulatory Law Matters and Securities Law Matters'.

The Section 3(a)(10) Exemption does not exempt the issuance of securities issued upon the exercise of securities that
were previously issued pursuant to the Section 3(a)(10) Exemption. Therefore, the Harvest Shares issuable upon the
exercise of the Replacement Options and Replacement Compensation Options or settlement of the Replacement RSUs
following the Effective Date may not be issued in reliance upon the Section 3(a)(10) Exemption and may be exercised
or settled only pursuant to an available exemption from the registration requirements of the U.S. Securities Act and
applicable state securities laws.

No broker, dealer, salesperson or other person has been authorized to give any information or make any representation
other than those contained in this Circular and, if given or made, such information or representation must not be relied
upon as having been authorized by Harvest.



SUMMARY

This summary is qualified in its entirety by the more detailed information appearing elsewhere in this Circular,
including the Appendices which are incorporated into and form part of this Circular. Termswith initial capital letters
in this summary are defined in the Glossary of Terms attached to this Circular as Appendix "A".

The Meeting

The Meeting will be held at 666 Burrard Street, Suite 2500, Vancouver, British Columbia, Canada V6C 2X8 on
Wednesday, June 26, 2019 commencing at 10:00 am (Vancouver time).

Record Date

Only Harvest Shareholders of record at the close of business on May 13, 2019 will be entitled to receive notice of and
vote at the Meeting, or any adjournment or postponement thereof.

Purpose of the Meeting
Business Combination

The Meeting is an annual general and special meeting of Harvest Shareholders. At the Meeting, Harvest Shareholders
will be asked to consider and, if deemed advisable, approve, the Harvest Arrangement Resolution which contemplates
combining the Harvest Business and Verano Business under the Resulting Issuer pursuant to a Court-approved Plan
of Arrangement involving Harvest, Parentco and Newco.

The full text of the Harvest Arrangement Resolution is set out in Appendix "B" to this Circular. In order to implement
the Business Combination, the Harvest Arrangement Resolution must be approved, with or without variation, by the
Harvest Required Shareholder Approval. See "The Business Combination — Regulatory Law Matters and Securities
Law Matters — Canadian Securities Law Matters".

In connection with the Business Combination, Harvest Shareholders will also be asked to consider and, if deemed
advisable, to pass an ordinary resolution to approve the Resulting Issuer Equity Incentive Plan. The resolution to
approve the Resulting Issuer Equity Incentive Plan must be approved by a majority of the votes cast in person or by
proxy by the Harvest Shareholders entitled to vote on such resolution at the Meeting. See "Other Matters to be
Considered at the Meeting — Approval of the Resulting Issuer Equity Incentive Plan".

Annual Matters

Harvest Shareholders will also be asked to consider certain annual matters (the "Annual Matters") at the Meeting,
namely:

1. to fix the number of Directors for the ensuing year at 5, subject to such increases as may be permitted by the
articles of Harvest;

2. to elect the directors of Harvest for the ensuing year (or, if the Business Combination is completed, for the
period up to the effective time of the Business Combination);

3. to receive the audited consolidated financial statements of Harvest for the year ended December 31, 2018
and the report of the auditors thereon;

4. to appoint the auditors of Harvest for the ensuing year and to authorize the directors of Harvest to fix their
remuneration; and,

5. to transact all such further and other business as may properly be transacted at such meeting or any
adjournment thereof.




Information with respect to the Annual Matters is set out in Appendix "K".

The Business Combination

The Business Combination Agreement and Plan of Arrangement contemplates that the following preliminary steps
shall occur prior to, and shall be conditions precedent to, the implementation of the Arrangement:

1.

the articles and notice of articles of Parentco shall have been amended to create the Parentco Subordinate
Voting Shares, Parentco Multiple Voting Shares and Parentco Super Voting Shares;

the Qualified Holdco Shareholders shall have exchanged all of their Qualified Holdco Shares for Parentco
Shares pursuant to the Qualified Holdco Exchange;

the Qualified Pipeline Equity Holders shall have exchanged all of their Qualified Pipeline Interests for
Parentco Shares pursuant to the Qualified Pipeline Exchange;

the Verano Unit Holders (other than any Qualified Holdco) shall have exchanged all of their Verano Units
for Parentco Shares pursuant to the Unit Exchange and Verano U.S. Merger;

the Resulting Issuer Equity Incentive Plan shall have been approved at the Meeting and at the Parentco
Meeting; and

the Resulting Issuer Director Nominees shall have consented to act as directors of the Resulting Issuer in
accordance with the BCBCA.

Under the Plan of Arrangement, commencing at the Effective Time, the following events or transactions shall occur
and shall be deemed to occur, except to the extent otherwise indicated, in the following sequence without any further
act or formality on the part of any Person:

1.

each Parentco Share held by a Parentco Dissenting Shareholder shall be, and shall be deemed to be,
surrendered to Parentco by the holder thereof, free and clear of all Liens, claims or encumbrances, and each
such Parentco Share so surrendered shall be cancelled and thereupon each such Parentco Dissenting
Shareholder shall cease to have any rights as a holder of such Parentco Shares other than a claim against
Parentco in an amount determined and payable in accordance with Article 4 of the Plan of Arrangement;

concurrently with the surrender and cancellation of Parentco Shares held by Parentco Dissenting
Shareholders, the capital of the applicable class of Parentco Shares that includes any Parentco Shares so
cancelled shall be reduced by an amount equal to the product obtained when (A) the capital of the Parentco
Shares of that class immediately prior to the Effective Time, is multiplied by (B) a fraction, the numerator of
which is the number of Parentco Shares of that class so surrendered and cancelled, and the denominator of
which is the number of Parentco Shares of that class outstanding immediately prior to the Effective Time;

each Harvest Share held by a Harvest Dissenting Shareholder shall be, and shall be deemed to be, surrendered
to Harvest by the holder thereof, free and clear of all Liens, claims or encumbrances, and each such Harvest
Share so surrendered shall be cancelled and thereupon each such Harvest Dissenting Shareholder shall cease
to have any rights as a holder of such Harvest Shares other than a claim against Harvest in an amount
determined and payable in accordance with Article 4 of the Plan of Arrangement;

concurrently with the surrender and cancellation of Harvest Shares held by Harvest Dissenting Shareholders,
the capital of the applicable class of Harvest Shares that includes any Harvest Shares so cancelled shall be
reduced by an amount equal to the product obtained when (A) the capital of the Harvest Shares of that class
immediately prior to the Effective Time, is multiplied by (B) a fraction, the numerator of which is the number
of Harvest Shares of that class so surrendered and cancelled, and the denominator of which is the number of
Harvest Shares of that class outstanding immediately prior to the Effective Time;
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the Initial Parentco Shares shall be, and shall be deemed to be, transferred by the Initial Parentco Shareholder
to Parentco, free and clear of all Liens, claims or encumbrances, for cancellation in exchange for the payment
by Parentco to the Initial Parentco Shareholder of the Initial Parentco Share Subscription Price;

the name of Harvest shall be changed to "Harvest Health (Holdings), Inc." (or to such other name as is
determined by Harvest and approved by the Registrar);

Newco shall merge with and into Parentco pursuant to the Parentco Amalgamation to form the Resulting
Issuer with the same effect as if they had amalgamated under Section 269 of the BCBCA, except that the
legal existence of Parentco shall not cease and Parentco shall survive the Parentco Amalgamation as the
Resulting Issuer notwithstanding the issue by the Registrar of a certificate of amalgamation and the
assignment of a new incorporation number to the Resulting Issuer, and upon the Parentco Amalgamation
becoming effective:

6] without limiting the generality of the foregoing, Parentco shall survive the Parentco
Amalgamation as the Resulting Issuer;

(i1) the properties, rights and interests and obligations of Parentco shall continue to be the
properties, rights and interests and obligations of the Resulting Issuer;

(iii) the separate legal existence of Newco shall cease without Newco being liquidated or wound
up, and the property, rights and interests and obligations of Newco shall become the
property, rights and interests and obligations of the Resulting Issuer;

@iv) the Resulting Issuer shall continue to be liable for the liabilities and obligations of each of
Newco and Parentco;

(v) the Resulting Issuer shall be deemed to be the party plaintiff or the party defendant, as the
case may be, in any civil action commenced by or against either Parentco or Newco before
the Parentco Amalgamation has become effective;

(vi) a conviction against, or a ruling, order or judgment in favour of or against, either Parentco
or Newco may be enforced by or against the Resulting Issuer;

(vii) the name of the Resulting Issuer will be "Harvest Health & Recreation Inc."

(viii)  the notice of articles and articles of the Resulting Issuer shall be substantially in the form
of the notice of articles and articles of Parentco, except that the authorized share capital of
the Resulting Issuer shall consist solely of an unlimited number of Resulting Issuer
Subordinate Voting Shares, an unlimited number of Resulting Issuer Multiple Voting
Shares and an unlimited number of Resulting Issuer Super Voting Shares, and not include
any Common Shares;

(ix) the registered office of the Resulting Issuer shall be the registered office of Parentco;

(x) subject to clause (xi) below, the size of the board of directors of the Resulting Issuer shall
be not less than five (5) and not more than nine (9) directors, as determined from time to
time by the board of directors of the Resulting Issuer;

(x1) the initial size of the board of directors of the Resulting Issuer shall be five (5) directors,
and the Resulting Issuer Director Nominees shall be the initial five directors of the board
of directors of the Resulting Issuer, to hold office until the next annual meeting of the
shareholders of the Resulting Issuer or until their successors are elected or appointed;
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(xii)

(xiii)

(xiv)

(xv)

each Parentco Subordinate Voting Share outstanding immediately prior to the Parentco
Amalgamation (excluding, for the avoidance of doubt, any Parentco Subordinate Voting
Share in respect of which the holder exercises Parentco Dissent Rights) shall be, and shall
be deemed to be, cancelled, and in consideration therefor such holder will receive a fully
paid and non-assessable Resulting Issuer Subordinate Voting Share;

each Parentco Multiple Voting Share outstanding immediately prior to the Parentco
Amalgamation (excluding, for the avoidance of doubt, any Parentco Multiple Voting Share
in respect of which the holder exercises Parentco Dissent Rights) shall be, and shall be
deemed to be, cancelled, and in consideration therefor such holder will receive a fully paid
and non-assessable Resulting Issuer Multiple Voting Share;

the Newco Share outstanding immediately prior to the Parentco Amalgamation shall be,
and shall be deemed to be, cancelled, and in consideration therefor the Newco Shareholder
will receive a fully paid and non-assessable Resulting Issuer Subordinate Voting Share;

concurrently with the exchange of the Parentco Shares and the Newco Share referred to in
clauses (xii), (xiii) and (xiv), above, there shall be added to the stated capital of the
Resulting Issuer Shares, in respect of the Resulting Issuer Shares issued by the Resulting
Issuer to the former holders of such Parentco Shares and the Newco Share:

(A) in the case of the Resulting Issuer Subordinate Voting Shares, an amount equal to
the aggregate paid-up capital of the Parentco Subordinate Voting Shares (other
than the Parentco Subordinate Voting Shares held by any Parentco Dissenting
Shareholders) and the Newco Share immediately prior to such exchange; and

(B) in the case of the Resulting Issuer Multiple Voting Shares, an amount equal to the
aggregate paid-up capital of the Parentco Multiple Voting Shares (other than the
Parentco Multiple Voting Shares held by any Parentco Dissenting Shareholders)
immediately prior to such exchange;

8. the Resulting Issuer Equity Incentive Plan shall be, and shall be deemed to have been, approved;

the one Resulting Issuer Subordinate Voting Share issued to the Newco Shareholder pursuant to clause (xiv)

above shall be, and shall be deemed to be, canceled in exchange for the payment by the Resulting Issuer to
the Newco Shareholder of the Newco Share Subscription Price;

10. each Harvest Share outstanding immediately prior to the Effective Time held by a Participating Harvest
Shareholder shall be, and shall be deemed to be, transferred by the holder thereof to the Resulting Issuer, free
and clear of all Liens, claims or encumbrances, in exchange for the applicable fully paid and non-assessable
Resulting Issuer Exchange Share, and, subject to Article 5 of the Plan of Arrangement, upon such transfer:

(1)

(i)

each such former holder of such transferred Harvest Shares shall cease to be the holder of
such Harvest Share and to have any rights as a holder of such Harvest Share other than the
right to receive the applicable Resulting Issuer Exchange Shares under the Plan of
Arrangement; and

the Resulting Issuer shall be, and shall be deemed to be, the transferee of such Harvest
Share;

11. concurrently with the exchange of the Harvest Shares by Participating Harvest Shareholders described above,
there shall be added to the stated capital of the Resulting Issuer Shares, in respect of the Resulting Issuer
Shares issued by the Resulting Issuer to the former Participating Harvest Shareholders:
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12.

13.

14.

(1) in the case of the Resulting Issuer Subordinate Voting Shares, an amount equal to the
aggregate paid-up capital of the Harvest Subordinate Voting Shares (other than the Harvest
Subordinate Voting Shares held by any Harvest Dissenting Shareholders) immediately
prior to such exchange;

(i1) in the case of the Resulting Issuer Multiple Voting Shares, an amount equal to the aggregate
paid-up capital of the Harvest Multiple Voting Shares (other than the Harvest Multiple
Voting Shares held by any Harvest Dissenting Shareholders) immediately prior to such
exchange; and

(ii1) in the case of the Resulting Issuer Super Voting Shares, an amount equal to the aggregate
paid-up capital of the Harvest Super Voting Shares (other than the Harvest Super Voting
Shares held by any Harvest Dissenting Shareholders) immediately prior to such exchange;

each Harvest Option outstanding immediately prior to the Effective Time, whether or not vested, shall be,
and shall be deemed to be, terminated and cancelled in its entirety and in exchange therefor each holder of
such Harvest Option shall be entitled to receive a Replacement Option to acquire from the Resulting Issuer
the number of Resulting Issuer Subordinate Voting Shares equal to the number of Harvest Subordinate Voting
Shares subject to such Harvest Option immediately prior to the Effective Time. The exercise price per
Resulting Issuer Subordinate Voting Share subject to a Replacement Option shall be an amount equal to the
exercise price per Harvest Subordinate Voting Share subject to each such Harvest Option immediately before
the Effective Time. Except as provided in the Plan of Arrangement, all terms and conditions of a Replacement
Option, including the term to expiry, conditions to and manner of exercising, will be the same as the Harvest
Option for which it was exchanged, and the exchange shall not provide any optionee with any additional
benefits as compared to those under his, her or its original Harvest Option;

each Harvest Compensation Option outstanding immediately before the Effective Time shall be, and shall be
deemed to be, terminated and cancelled in its entirety and in exchange therefore each holder of such Harvest
Compensation Option shall be entitled to receive a Replacement Compensation Option to acquire from the
Resulting Issuer the number of Resulting Issuer Subordinate Voting Shares equal to the number of Harvest
Subordinate Voting Shares subject to such Harvest Compensation Option immediately prior to the Effective
Time. The exercise price per Resulting Issuer Subordinate Voting Share subject to a Replacement
Compensation Option shall be an amount equal to the exercise price per Harvest Subordinate Voting Share
subject to each such Harvest Compensation Option immediately before the Effective Time. Except as
provided in the Plan of Arrangement, all terms and conditions of a Replacement Compensation Option,
including the term to expiry, conditions to and manner of exercising, will be the same as the Harvest
Compensation Option for which it was exchanged, and the exchange shall not provide any optionee with any
additional benefits as compared to those under his, her or its original Harvest Compensation Option; and

each Harvest RSU outstanding immediately before the Effective Time, shall be, and shall be deemed to be,
terminated and cancelled in its entirety and in exchange therefore each holder of such Harvest RSU shall be
entitled to receive a Replacement RSU entitling the holder to receive the same number of Resulting Issuer
Subordinate Voting Shares as the number of Harvest Subordinate Voting Shares that the holder was entitled
to receive under such Harvest RSU. Except as provided in the Plan of Arrangement, all terms and conditions
of a Replacement RSU will be the same as the Harvest RSU for which it was exchanged, and the exchange
shall not provide any holder of Harvest RSUs with any additional benefits as compared to those under his or
her original Harvest RSU;

provided that none of the foregoing events or transactions shall occur or be deemed to occur unless all of the foregoing
occur or is deemed to occur.

As of the Effective Time, (i) each Parentco Share (other than Parentco Shares held immediately prior to such time by
Parentco Dissenting Shareholders), and any certificates deemed to represent such Parentco Shares, will only represent
the right to receive in exchange therefor the corresponding Resulting Issuer Shares that the holder is entitled to receive
in accordance with the Plan of Arrangement, and (ii) each Harvest Share (other than Harvest Shares held immediately
prior to such time by Harvest Dissenting Shareholders) and any certificates deemed to represent such Harvest Shares
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will represent only the right to receive in exchange therefor the corresponding Resulting Issuer Shares that the holder
is entitled to receive in accordance with the Plan of Arrangement.

Upon completion of the Business Combination, the directors of the Resulting Issuer are expected to be the current
directors of Harvest.

Background to the Business Combination

The Business Combination and the provisions of the Business Combination Agreement are the result of arm's length
negotiations conducted between representatives of Harvest and Verano. A summary of the material events leading up
to the negotiation of the Letter Agreement and the Business Combination Agreement and the material meetings,
negotiations and discussions between the Parties that preceded the execution and public announcement of the Business
Combination is included in this Circular under the heading "The Business Combination — Background to the Business
Combination".

Recommendation of the Harvest Special Committee

The Harvest Special Committee was formed to review and evaluate the Transactions, oversee and supervise the
process carried out by Harvest in negotiating and entering into the Letter Agreement and the Business Combination
Agreement and to make recommendations to the Harvest Board with respect to the Business Combination. INFOR
Financial was retained to act as financial advisor to the Harvest Special Committee.

After careful consideration, including receiving the INFOR Financial Fairness Opinion delivered to the Harvest
Special Committee, as well as a thorough review of the Letter Agreement, the Business Combination Agreement, and
other matters, the Harvest Special Committee unanimously determined that each of the execution of the Letter
Agreement and the Business Combination Agreement and the completion of the Business Combination is in the best
interests of Harvest. Accordingly, the Harvest Special Committee unanimously recommended that the Harvest Board
approve the Letter Agreement, the Business Combination Agreement and the completion of the Business
Combination.

See "The Business Combination — Recommendation of the Harvest Special Committee”.
Recommendation of the Harvest Board

After careful consideration, including receiving the fairness opinion of Eight Capital delivered to the Harvest Board,
as well as a thorough review of the Letter Agreement, the Business Combination Agreement, and other matters, the
Harvest Board, upon the unanimous recommendation of the Harvest Special Committee, unanimously determined that
the execution of each of the Letter Agreement and Business Combination Agreement and the completion of the
Business Combination is in the best interests of Harvest. Accordingly, the Harvest Board unanimously approved
the Letter Agreement, the Business Combination Agreement and the completion of the Business Combination
and unanimously recommends that Harvest Shareholders vote FOR the Harvest Arrangement Resolution.

See "The Business Combination — Recommendation of the Harvest Board".

The Harvest Board also unanimously recommends that Harvest Shareholders vote FOR the approval of the
Resulting Issuer Equity Incentive Plan.

Eight Fairness Opinion
Pursuant to an engagement letter dated March 10, 2019, Harvest retained Eight Capital to provide Harvest with various
advisory services in connection with the Arrangement including, among other things, the provision of the Eight

Fairness Opinion.

On March 10, 2019, Eight Capital delivered its oral opinion to the Harvest Board, that as of the date thereof and
subject to the assumptions, limitations and qualifications stated therein, the consideration to be paid by Harvest in
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connection with the acquisition of the Verano Business is fair, from a financial point of view. This opinion was
subsequently confirmed in writing as at March 11, 2019 by the Eight Fairness Opinion.

Eight Capital has not been asked to prepare and has not prepared a formal valuation or appraisal of the securities or
assets of Harvest, Verano or any of their affiliates, and the Eight Fairness Opinion should not be construed as such.
The Eight Fairness Opinion is not, and should not be construed as, advice as to the price at which the securities of
Harvest may trade at any time.

The terms of the engagement letter between Harvest and Eight Capital provide that Eight Capital will receive a fee for
rendering the Eight Fairness Opinion and certain fees for its advisory services in connection with the Arrangement, a
substantial portion of which are contingent upon the successful completion of the Arrangement. Eight Capital is also
to be reimbursed for its reasonable out-of-pocket expenses. Furthermore, Harvest has agreed to indemnify Eight
Capital, in certain circumstances, against certain liabilities that might arise out of its engagement.

The Eight Fairness Opinion is rendered on the basis of securities markets, economic, financial and general business
conditions prevailing as at the date thereof and the conditions and prospects, financial and otherwise, of Harvest and
Verano as publicly disclosed and as they have been represented to Eight Capital. In Eight Capital's analyses and in
connection with preparing the Eight Fairness Opinion, Eight Capital made numerous assumptions with respect to
industry performance, general business, market and economic conditions and other matters, many of which are beyond
the control of any party involved in the Arrangement.

The full text of the Eight Fairness Opinion, which sets forth, among other things, the assumptions made, information
reviewed, matters considered and limitations on the scope of review undertaken, is attached as Appendix "D" to this
Circular. The Eight Fairness Opinion was provided to the Harvest Board for its exclusive use only in considering the
Business Combination and may not be used or relied upon by any other person or for any other purpose without Eight
Capital's prior written consent. The Eight Fairness Opinion addresses only the fairness, from a financial point of view,
to Harvest of the consideration to be paid by Harvest for the Verano Business, and does not address any other aspect
of the Business Combination. The Eight Fairness Opinion does not address the relative merits of the Business
Combination as compared to any other strategic alternatives that may be available to Harvest. The Eight Fairness
Opinion does not constitute a recommendation as to how any Harvest Shareholder should vote or act on any matter
relating to the Arrangement. The summary of the Eight Fairness Opinion set forth in this Circular is qualified in its
entirety by reference to the full text of the Eight Fairness Opinion. Harvest Shareholders are urged to read the Eight
Fairness Opinion carefully and in its entirety.

See "The Arrangement — Eight Fairness Opinion".
INFOR Financial Fairness Opinion

Pursuant to an engagement letter dated February 22, 2019, the Harvest Special Committee retained INFOR Financial
to provide an opinion as to the fairness, from a financial point of view, to Harvest, of the consideration to be paid by
Harvest pursuant to the Arrangement.

On March 10, 2019, INFOR Financial verbally delivered its opinion, subsequently confirmed in writing on March 11,
2019, that as at the date thereof, the consideration to be paid by Harvest in connection with the acquisition of the
Verano Business is fair, from a financial point of view. This opinion was subsequently confirmed in writing as at
March 11, 2019 by the INFOR Financial Fairness Opinion. The full text of the INFOR Financial Fairness Opinion,
setting out the assumptions made, matters considered and limitations and qualifications on the review undertaken in
connection with the INFOR Financial Fairness Opinion, is attached as Appendix "D" to this Circular. The summary
of the INFOR Financial Fairness Opinion described in this Circular is qualified in its entirety by reference to the full
text of the INFOR Financial Fairness Opinion.

The terms of the engagement letter between Harvest and INFOR Financial provide that INFOR Financial will receive

a fee for rendering the INFOR Financial Fairness Opinion. These fees are fixed and not contingent upon the successful
completion of the Arrangement. INFOR Financial is also to be reimbursed for its reasonable out-of-pocket expenses.
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Furthermore, Harvest has agreed to indemnify INFOR Financial, in certain circumstances, against certain liabilities
that might arise out of its engagement.

The INFOR Financial Fairness Opinion was provided solely for the information and assistance of the Harvest Board
in connection with its consideration of the Arrangement and is not a recommendation to any Harvest Shareholder as
to how to vote or act on any matter relating to the Arrangement. The INFOR Financial Fairness Opinion was only one
factor that the Harvest Board took into consideration in making its determination to recommend that the Harvest
Shareholders vote in favour of the Harvest Arrangement Resolution.

See "The Arrangement — INFOR Financial Fairness Opinion".
Harvest Shareholder Voting Support Agreements

On April 22, 2019, Parentco and Verano entered into the Harvest Shareholder Voting Support Agreements with the
Harvest Voting Support Shareholders. The Harvest Shareholder Voting Support Agreements set forth, among other
things, the agreement of such shareholders to vote their Harvest Shares in favour of the Business Combination.

See "The Business Combination — Harvest Shareholder Voting Support Agreements”.
Verano Unit Holder Voting Support Agreements

On April 22, 2019, Harvest entered into the Verano Unit Holder Voting Support Agreements with the Verano Voting
Support Unit Holders. The Verano Unit Holder Voting Support Agreements set forth, among other things, the
agreement of such securityholders to vote their securities in favour of the Business Combination.

See "The Business Combination — Verano Unit Holder Voting Support Agreements".
Harvest, Verano and the Resulting Issuer
Harvest

Harvest was founded in Arizona and received its first license there in 2012. Harvest currently holds licenses or has
operations in cannabis facilities in Arizona, Arkansas, California, Maryland, Michigan, Nevada, North Dakota, Ohio,
Florida, Massachusetts and Pennsylvania, with pending applications in and planned expansion into California, Illinois,
and Michigan. In addition, Harvest owns carbon dioxide extraction, distillation, purification and manufacturing
technology used to produce a line of therapeutic cannabis topicals, vapes and Gems featuring rare cannabinoids and a
hemp-derived product line sold in Colorado with plans for nationwide distribution. See "Information Concerning
Harvest".

Verano

Although originally formed in 2017, Verano was organized in 2018 as the culmination of years of operational
experience in the legalized cannabis industry. Co-Founder George Archos first entered the cannabis industry in 2014
by founding Ataraxia, LLC, the first operational cultivation center in the State of Illinois’s medical cannabis pilot
program. Quickly developing a large market share in Illinois, Mr. Archos began expanding his footprint by acquiring
assets in other legalized states. Simultaneously, Co-Founder Sam Dorf had been working on applying and winning
competitive applications and negotiating M&A transactions in the cannabis space. Mr. Archos and Mr. Dorf teamed
up on many of the assets which ended up in Verano’s portfolio. By the completion of its roll-up, and through accretive
acquisitions and winning new licenses, Verano became one of the largest multi-state vertically integrated operators in
the cannabis industry. The Verano team, which has grown as the business has grown, has deep operational expertise
in cultivation, manufacturing, legislation, permitting, zoning and retail sales. Verano currently holds, manages, and/or
controls licenses/permits in the States of Arkansas, California, Ohio, Illinois, Maryland, Massachusetts, Michigan,
Nevada, New Jersey, Oklahoma, and the Commonwealth of Puerto Rico, with additional pending applications in
Michigan, Oklahoma, and California.
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See "Information Concerning Verano".
The Resulting | ssuer

The head office of the Resulting Issuer will be located at 1155 W. Rio Salado Parkway, Suite 201, Tempe, AZ, 85281,
United States and the registered office of the Resulting Issuer will be at 2500 Park Place, 666 Burrard Street,
Vancouver, British Columbia, Canada, V6C 2X8. Upon completion of the Business Combination, the Resulting Issuer
expects that it will become a reporting issuer in British Columbia, Alberta, Saskatchewan and Ontario and will be
capitalized with approximately $290,166,000 in working capital.

See "Information Concerning the Resulting Issuer".
Conditions to the Business Combination

In order for the Business Combination and Arrangement to become effective, certain conditions must have been
satisfied or waived, at or before the Effective Time, including but not limited to:

. the Harvest Arrangement Resolution shall have been approved and adopted at the Meeting in
accordance with the Interim Order and the Business Combination Agreement;

. the Parentco Arrangement Resolution shall have been approved and adopted at the Parentco Meeting
in accordance with the Interim Order and the Business Combination Agreement;

. the Resulting Issuer Equity Incentive Plan shall have been approved and adopted at the Meeting and
at the Parentco Meeting;

. the Interim Order and the Final Order shall have each been obtained on terms consistent with the
Business Combination Agreement, and shall not have been set aside or modified, on appeal or
otherwise, in a manner unacceptable to any of Harvest or Verano, each acting reasonably;

. no Governmental Entity shall have enacted, issued, promulgated, enforced, entered any
Governmental Order which is in effect and has the effect of making the Transactions illegal,
otherwise restraining or prohibiting consummation of the Transactions or causing any of the
Transactions to be rescinded or otherwise modified following completion thereof (or, where arising
in connection with seeking HSR Clearance, any Governmental Entity shall have filed a proceeding
seeking such a Government Order); but shall not include any of the foregoing which results from
any act taken by Harvest after the date of the Business Combination Agreement (other than the
Harvest Roll-up Exchange), including the acquisition, directly or indirectly, of any Permit from a
third party;

. the Resulting Issuer Subordinate Voting Shares shall have been conditionally approved for listing,
subject to issuance, on the CSE;

. the issuance of the Arrangement Consideration Shares, the Replacement Options, the Replacement
Compensation Options and the Replacement RSUs shall be exempt from the prospectus
requirements of Canadian Securities Laws and shall be exempt from the registration requirements
of the U.S. Securities Act pursuant to Section 3(a)(10) thereof;

. there shall be no resale restrictions on the Arrangement Consideration Shares issued in connection
with the Transactions under Canadian Securities Laws, except in respect of those holders that are
subject to restrictions on resale as a result of being a "control person" under Canadian Securities
Laws;
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Parentco shall have delivered, in accordance with the Payment Allocation Schedule and the Plan of
Arrangement, (i) to the Depositary, the Arrangement Consideration Shares to be issued pursuant to
the Arrangement, other than the Escrow Shares, and (ii) to the Escrow Agent, the Escrow Shares;

in accordance with Sections 8.03 and 8.04 of the Business Combination Agreement, Commercial
Arrangements or dispositions shall have been entered into for all Non-Key Licenses save and except
for Commercial Arrangements or dispositions which cannot be entered into prior to Closing, as set
forth in Sections 8.03 and 8.04 of the Business Combination Agreement;

the Business Combination Agreement shall not have been terminated;

the Verano U.S. Merger, Unit Exchange, Qualified Holdco Exchange and Qualified Pipeline
Exchange shall have occurred;

Transfer Consents or Commercial Arrangements for each of the Key Licenses shall have been
obtained, save and except for those Transfer Consents or Commercial Arrangements which cannot
be obtained as a result of the completion by Harvest of any acquisition of one or more Permits and
its failure or inability to divest, transfer, or otherwise dispose of such Permit prior to the Closing
Date;

the number of Verano Units held by Verano Unit Holders exercising or purporting to exercise
Parentco Dissent Rights shall not exceed 5% of the number of Verano Units issued and outstanding
on the date of the Business Combination Agreement;

all securities issued in connection with the Verano U.S. Merger shall be exempt from the registration
requirements of the U.S. Securities Act and all applicable state securities laws; and

Verano shall provide Harvest with: (i) if the Closing occurs 120 days or more following the 2019
fiscal year end of Verano, audited financial statements of Verano consisting of the combined
statements of financial position of Verano at December 31, 2019 and the related combined
statements of operations, combined statements of changes in members' equity and combined
statements of cash flows of Verano for the year then ended; (ii) if the Closing occurs 150 or more
days following the 2019 fiscal year end of Verano, the audited financial statements referred to in (i)
above and unaudited financial statements of Verano for the most recently completed interim three-
month period of Verano ended 60 days or more prior to the Closing; (iii) if the Closing occurs after
the 2019 fiscal year end of Verano but prior to the 120th day following such fiscal year end,
unaudited financial statements of Verano in respect of the interim period ended September 30, 2019;
and (iv) if the Closing occurs prior to the 2019 fiscal year end of Verano, unaudited financial
statements of Verano in respect of the most recently completed interim period ended 60 days or
more prior to the Closing. In addition, Verano shall provide such cooperation and assistance as
Harvest may reasonably require to prepare and complete a business acquisition report in respect of
the Combination pursuant to Part 8 of National Instrument 51-102 — Continuous Disclosure
Obligations.

The Business Combination Agreement also provides that the respective obligations of Harvest, Newco, Verano and
Parentco to complete the Business Combination are subject to the satisfaction or waiver of certain additional
conditions precedent, including, but not limited to, there having not occurred any Material Adverse Effect in respect
of either Verano or Harvest.

See "The Business Combination — The Business Combination — Conditions to the Business Combination Becoming
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Non-Solicitation and Right to Match

Pursuant to the Business Combination Agreement, Harvest has agreed, among other things, that it shall not, directly
or indirectly, through any officer, director, employee, advisor, representative, agent or otherwise, and shall instruct
and use commercially reasonable efforts to cause its and its Affiliates' respective representatives not to solicit, initiate,
encourage or facilitate any inquiries, proposals, from any other Persons (including any of its shareholders, officers or
employees) relating to any Harvest Acquisition Proposal, or engage in any discussions, negotiations, or provide any
information to assist any other Persons to make or complete any Harvest Acquisition Proposal. However, the Harvest
Board does have the right to consider and accept a Harvest Superior Proposal under certain conditions and Verano has
the right to make such adjustments to the terms and conditions of the Business Combination Agreement and the
Business Combination as Verano deems appropriate that would enable Verano to improve the terms of the Business
Combination. The Harvest Board, acting in good faith, shall reasonably determine whether the Harvest Superior
Proposal is a Superior Proposal to Verano's amended Business Combination Agreement. If Harvest terminates the
Business Combination Agreement in order to accept the Harvest Superior Proposal, as well as in certain other
circumstances described in further detail herein and in the Business Combination Agreement, Harvest must pay
Verano the Termination Fee. Harvest's right to consider Harvest Superior Proposal(s) continues only until the Meeting
is held.

Pursuant to the Business Combination Agreement, Verano has agreed, among other things, that it shall not, directly
or indirectly, through any officer, director, employee, advisor, representative, agent or otherwise, and shall instruct
and use commercially reasonable efforts to cause its and its Affiliates' respective representatives not to solicit, initiate,
encourage or facilitate any inquiries, proposals, from any other Persons (including any of its shareholders, officers or
employees) relating to any Verano Acquisition Proposal, or engage in any discussions, negotiations, or provide any
information to assist any other Persons to make or complete any Verano Acquisition Proposal. However, the Verano
Board does have the right to consider and accept a Verano Superior Proposal under certain conditions and Harvest has
the right to make such adjustments to the terms and conditions of the Business Combination Agreement and the
Business Combination as Harvest deems appropriate that would enable Harvest to improve the terms of the Business
Combination. The Verano Board, acting in good faith, shall reasonably determine whether the Verano Superior
Proposal is a Superior Proposal to Harvest's amended Business Combination Agreement. If Verano terminates the
Business Combination Agreement in order to accept the Verano Superior Proposal, as well as in certain other
circumstances described in further detail herein and in the Business Combination Agreement, Verano must pay
Harvest the Termination Fee. Verano's right to consider Verano Superior Proposal(s) continues only until the Parentco
Meeting is held. See "The Business Combination — The Business Combination Agreement — Non-Solicitation
Covenant — Right to Match" and "The Business Combination — The Business Combination Agreement —
Termination”.

Termination of Business Combination Agreement

The Business Combination Agreement may be terminated prior to the Effective Date in certain circumstances. Such
termination may lead to consequences such as payment by Harvest to Verano of the Termination Fee.

See "The Business Combination — The Business Combination Agreement — Termination".

Procedure for Exchange of Harvest Shares

Harvest Shares

Odyssey Trust Company is acting as the depositary (the "Depeositary") for Harvest. The Depositary will receive
deposits of certificates or DRS Statements representing Harvest Shares and an accompanying Letter of Transmittal,
at the office specified in the Letter of Transmittal and will be responsible for issuing and registering the Arrangement

Consideration Shares to which Harvest Shareholders are entitled to under the Arrangement.

At the time of sending this Circular to each Harvest Shareholder, Harvest is also sending to each Registered Harvest
Shareholder a Letter of Transmittal. The Letter of Transmittal is for use by Registered Harvest Shareholders only and
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is not to be used by Non-Registered Holders. Non-Registered Holders should contact their broker or other intermediary
for instructions and assistance in receiving the Arrangement Consideration Shares in respect of their Harvest Shares.

Registered Harvest Shareholders are requested to tender to the Depositary any certificates or DRS Statements
representing their Harvest Shares along with the duly completed Letter of Transmittal. As soon as practicable after
the Effective Date, the Depositary will forward to each Registered Harvest Shareholder that submitted an effective
Letter of Transmittal to the Depositary, together with the certificate(s) or DRS Statement(s) representing the Harvest
Shares held by such Harvest Shareholder immediately prior to the Effective Date, DRS Advices representing the
appropriate number of Resulting Issuer Shares to which the Former Harvest Shareholder is entitled under the
Arrangement, to be delivered to or at the direction of such Harvest Shareholder. DRS Advices representing the
Resulting Issuer Shares will be registered in such name or names as directed in the Letter of Transmittal and will be
either (i) delivered to the address or addresses as such Harvest Shareholder directed in their Letter of Transmittal or
(i1) made available for pick up at the offices of the Depositary in accordance with the instructions of the Harvest
Shareholder in the Letter of Transmittal.

Harvest Options

Harvest Optionholders are not required to take any action in order to receive the Replacement Options they are entitled
to receive under the Arrangement. Upon completion of the Arrangement, the Replacement Option to be issued by the
Resulting Issuer to a Harvest Optionholder will automatically be issued and registered in accordance with registration
information previously provided by the Harvest Optionholder.

Harvest Compensation Options

Holders of Harvest Compensation Options are not required to take any action in order to receive the Replacement
Compensation Options they are entitled to receive under the Arrangement. Upon completion of the Arrangement, the
Replacement Compensation Option to be issued by the Resulting Issuer to a holder of a Harvest Compensation Option
will automatically be issued and registered in accordance with registration information previously provided by the
holder of such Harvest Compensation Option.

Harvest RUs

Holders of Harvest RSUs are not required to take any action in order to receive the Replacement RSUs they are entitled
to receive under the Arrangement. Upon completion of the Arrangement, the Replacement RSUs to be issued by the
Resulting Issuer to a holder of Harvest RSUs will automatically be issued and registered in accordance with
registration information previously provided by the holder of such Harvest RSUs.

Dissent Rights
Registered Harvest Shareholders have dissent rights with respect to the Harvest Arrangement Resolution.

Pursuant to the Interim Order, each Registered Harvest Shareholder may exercise Harvest Dissent Rights under
Division 2 of Part 8 of the BCBCA as modified by the Plan of Arrangement, the Interim Order and the Final Order.
Each Harvest Dissenting Shareholder is entitled to be paid by Harvest the fair value (determined as of the close of
business on the last Business Day before the Harvest Arrangement Resolution is adopted at the Meeting) of all, but
not less than all, of such holder's Harvest Shares, provided that the holder duly dissents to the Harvest Arrangement
Resolution and the Arrangement becomes effective. A Non-Registered Holder who wishes to dissent with respect to
its Harvest Shares should be aware that only Registered Harvest Shareholders are entitled to exercise Harvest Dissent
Rights. A Registered Harvest Shareholder such as an intermediary who holds Harvest Shares as nominee for Non-
Registered Holders, some of whom wish to dissent, shall exercise Harvest Dissent Rights on behalf of such Non-
Registered Holders with respect to the Harvest Shares held for such Non-Registered Holders. The Harvest Dissent
Rights must be strictly complied with in order for a Registered Harvest Shareholder to receive cash representing the
fair value of the Harvest Shares in respect of which such Harvest Dissent Rights are exercised.
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To exercise the Harvest Dissent Rights a written notice of objection to the Harvest Arrangement Resolution must be
received by Harvest, Attn: David Gruber, 666 Burrard Street, Suite 2500, Vancouver, British Columbia, Canada V6C
2X8, by 5:00 p.m. (Vancouver time), June 24, 2019, or two business days prior to any adjournment of the Meeting.

See "Dissent Rights of Harvest Shareholders".
Income Tax Considerations
Summary of Certain Canadian Federal |ncome Tax Considerations

Certain Canadian federal income tax considerations applicable to Harvest Shareholders who beneficially own Harvest
Shares and exchange their Harvest Shares for Resulting Issuer Shares pursuant to the Arrangement are summarized
herein under "Certain Canadian Federal Income Tax Considerations'. Such Harvest Shareholders should carefully
review the applicable tax considerations resulting from the Arrangement and should consult their own tax advisors in
regard to their particular circumstances.

See "Certain Canadian Federal Income Tax Considerations”.
Summary of Certain U.S. Federal Income Tax Considerations
Receipt of Resulting Issuer Shares Pursuant to the Combined Exchange

The parties intend that (i) the Business Combination Agreement is treated as a "plan of reorganization" under Section
368 of the Code, (ii) the Unit Exchange, the Qualified Holdco Exchange, the Qualified Pipeline Exchange, the Harvest
Share Exchange and the Harvest Roll-up Exchange (together, the "Combined Exchange") are together treated as a
series of interdependent steps integrated into a single transaction qualifying as a tax deferred transaction(s) under
Section 351 of the Code (a "Contribution and Exchange"), (iii) the Harvest Share Exchange is treated as a
reorganization under Section 368 of the Code (a "Reorganization"), and (iv) the Resulting Issuer will be treated as a
U.S. domestic corporation under Section 7874 of the Code after the completion of the Combined Exchange. Neither
Harvest nor Verano has sought or obtained either a ruling from the IRS or an opinion of counsel regarding any of the
tax consequences of the Combined Exchange. Accordingly, there can be no assurance that the IRS will not successfully
challenge the status of the Combined Exchange as a Contribution and Exchange. Assuming the Combined Exchange
qualifies as a Contribution and Exchange, then in general:

. a U.S. Holder will not recognize income, gain or loss upon the surrender of Harvest Shares and the
receipt of Resulting Issuer Shares in the Combined Exchange;

. the aggregate tax basis of Resulting Issuer Shares received by a U.S. Holder in the Combined
Exchange will be the same as such U.S. Holder's aggregate tax basis in Harvest Shares surrendered
in the Combined Exchange; and

. the holding period of Resulting Issuer Shares received by a U.S. Holder pursuant to the Combined
Exchange will include the holding period of the Harvest Shares held by such U.S. Holder.

If the Combined Exchange fails to qualify as a Contribution and Exchange (and the Harvest Share Exchange fails to
qualify as a Reorganization), a U.S. Holder of Harvest Shares generally would be treated as if it had sold such shares
in a taxable transaction.

A summary of the principal United States federal income tax considerations in respect of the Combined Exchange is
included under "Certain United States Federal Income Tax Considerations" and the foregoing is qualified in full by
the information in such section. Investors are advised to consult their own tax advisors as to the U.S. federal income
and other tax considerations relating to the Business Combination (including the Combined Exchange), the receipt,
ownership and disposition of Resulting Issuer Shares in light of their particular circumstances, as well as the effect of
any state, local or non-U.S. tax Laws.
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Court Approval

The Arrangement requires Court approval under the BCBCA. Prior to the mailing of this Circular, the Arrangement
Parties obtained the Interim Order providing for the calling and holding of the Meeting, the Harvest Dissent Rights
and certain other procedural matters. Subject to the terms of the Business Combination Agreement, and if the Harvest
Arrangement Resolution is approved by Harvest Shareholders entitled to vote on such resolution at the Meeting in the
manner required by the Interim Order, the Arrangement Parties intend to make an application to the Court for the Final
Order.

Any Harvest Shareholder or any other interested party who wishes to appear or be represented and to present evidence
or arguments at the hearing of the application for the Final Order must file and serve a Response to Petition and
supporting affidavits no later than 5:00 p.m. (Vancouver time) two business days prior to the date of the application
of the Final Order along with any other documents required, all as set out in the Petition and Interim Order, the text
of which are set out in Appendix "E" to this Circular, and satisfy any other requirements of the Court. Such persons
should consult with their legal advisors as to the necessary requirements.

The Court has broad discretion under the BCBCA when making orders with respect to the Arrangement, and the Court
will consider, among other things, the fairness and reasonableness of the Arrangement, both from a substantive and a
procedural point of view. The Court may approve the Arrangement, either as proposed or as amended, on the terms
presented or substantially on those terms.

The Court will be advised, at the hearing, that the Court's approval of the Arrangement and determination of the
fairness of the exchange of securities contemplated thereby to the Harvest Securityholders will, pursuant to Section
3(a)(10) of the U.S. Securities Act, form the basis for the exemption from the registration requirements of the U.S.
Securities Act with respect to the exchange of Harvest securities under the Arrangement.

See "The Business Combination — Court Approval of the Arrangement”.
Regulatory Law Matters and Securities Law Matters
Canadian Securities Law Matters

Harvest is a reporting issuer in British Columbia, Alberta, Saskatchewan and Ontario. The Harvest Subordinate Voting
Shares currently trade on the CSE. Pursuant to the Arrangement, Harvest Shareholders will exchange: (i) Harvest
Subordinate Voting Shares for Resulting Issuer Subordinate Voting Shares; (ii) Harvest Multiple Voting Shares for
Resulting Issuer Multiple Voting Shares; and (iii) Harvest Super Voting Shares for Resulting Issuer Super Voting
Shares.

Upon completion of the Arrangement, the Resulting Issuer expects that it will be a reporting issuer in British
Columbia, Alberta, Saskatchewan and Ontario. It is intended that an application to list the Resulting Issuer Subordinate
Voting Shares on the CSE will be made. There can be no assurance as to if, or when, the Resulting Issuer Subordinate
Voting Shares will be listed or traded. It is a mutual condition of the Business Combination that the CSE shall have
conditionally approved the listing of the Resulting Issuer Subordinate Voting Shares to be issued pursuant to the
Arrangement (as well as any Resulting Issuer Subordinate Voting Shares issuable upon the exercise or conversion of
Replacement Options, Replacement Compensation Options or Replacement RSUs), subject in each case only to
compliance with the usual requirements of the CSE, including customary post-closing deliveries. As the Resulting
Issuer Subordinate Voting Shares are not currently listed on a stock exchange, unless and until such a listing is
obtained, holders of Resulting Issuer Subordinate Voting Shares may not have a market for their shares.

The distribution of the Resulting Issuer Shares will constitute a distribution of securities which is exempt from the
prospectus requirements of Canadian securities legislation. The Resulting Issuer Shares to be issued pursuant to the
Arrangement will not be legended and may be resold through registered dealers in each of the provinces of Canada
provided that: (i) the trade is not a "control distribution" as defined in National Instrument 45-102 — Resale of
Securities; (ii) no unusual effort is made to prepare the market or to create a demand for the Resulting Issuer Shares;
(iii) no extraordinary commission or consideration is paid to a person in respect of such sale; and, (iv) if the selling
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security holder is an insider or officer of the Resulting Issuer, the selling security holder has no reasonable grounds to
believe that the Resulting Issuer is in default of applicable Canadian Securities Laws.

Each Harvest Shareholder is urged to consult such Harvest Shareholder's professional advisors to determine the
Canadian conditions and restrictions applicable to trades in the Resulting Issuer Shares.

The Restricted Share Rules regulate the creation and distribution of "restricted shares" (as defined in OSC Rule 56-
501) and "restricted securities" (as defined in NI 41-101) by reporting issuers in Canada. The definitions of "restricted
shares" and "restricted securities" include equity shares which have voting rights exercisable in all circumstances,
irrespective of the number or percentage of shares owned, that are less, on a per share basis, than the voting rights
attaching to any other shares of an outstanding class of shares of the issuer.

OSC Rule 56-501 provides, among other things, that prospectus exemptions under Ontario securities law are not
available in respect of a "stock distribution" (as defined in OSC Rule 56-501), unless either (i) the "stock distribution",
or (ii) the "reorganization" (as defined in OSC Rule 56-501) that resulted in the creation of the "restricted shares",
received "minority approval" in addition to any other required security holder approval. NI 41-101 prohibits, among
other things, the filing of a prospectus under which restricted securities, subject securities (as defined in NI 41-101)
or securities that are, directly or indirectly, convertible into, or exercisable or exchangeable for, restricted securities
or subject securities, are distributed unless the issuer receives minority approval of its securityholders.

"Minority approval" means, for the purposes of the Restricted Share Rules, approval by a majority of the votes cast
by holders of voting shares, and if required by applicable corporate law, by a majority of the votes cast by holders of
a class of shares voting separately as a class, other than, in both cases, (A) "affiliates" of the issuer, or (B) "control
persons" of the issuer, as those terms are defined in the Restricted Share Rules.

The Resulting Issuer Subordinate Voting Shares and Resulting Issuer Multiple Voting Shares will be "restricted
shares" (as defined under in OSC Rule 56-501) and "restricted securities" (as defined under NI 41-101). Therefore, so
that the Resulting Issuer can utilize the prospectus exemptions under Ontario securities laws and file a prospectus in
connection with the distribution of Resulting Issuer Subordinate Voting Shares or Resulting Issuer Multiple Voting
Shares, in connection with (i) completing the Harvest Share Exchange and (ii) future offerings of Resulting Issuer
Subordinate Voting Shares or Resulting Issuer Multiple Voting Shares without having to obtain the approval of
Resulting Issuer Shareholders (in accordance with the Restricted Share Rules) for each distribution of Resulting Issuer
Subordinate Voting Shares or Resulting Issuer Multiple Voting Shares, the Harvest Arrangement Resolution must be
approved by a majority of the votes cast by Harvest Shareholders other than the votes attaching at the time to Harvest
Shares held directly or indirectly by "affiliates" or "control persons" of Harvest.

To the best of the knowledge of management and the Harvest Board, there are no affiliates of Harvest that beneficially
own any securities of Harvest. Jason Vedadi and Steve White, who hold approximately 35.4% and 32.6% of the votes
attaching to all outstanding voting securities of Harvest, are considered "control persons" (within the meaning of such
term in the Restricted Share Rules) and, accordingly the Harvest Shares held by each of Messrs. Vedadi and White
may not be counted for the purpose of approval of the Harvest Arrangement Resolution for purposes of the Restricted
Share Rules. See "General Proxy Information — Voting Securities and Principal Holders".

See "The Business Combination — Regulatory Law Matters and Securities Law Matters'.
Regulatory Approvals

Completion of the Business Combination is subject to the condition precedent contained in the Business Combination
Agreement relating to Required Regulatory Approvals having been fulfilled.

The Parties have identified HSR Clearance as a Required Regulatory Approval. Under the HSR Act, certain
transactions exceeding prescribed thresholds may not be completed until each applicable party has filed a Notification
and Report Form with the DOJ and with the FTC and applicable waiting period requirements have been satisfied. The
Business Combination exceeds the prescribed thresholds and therefore is subject to the applicable waiting period
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requirements of the HSR Act. The Parties anticipate that their respective Notification and Report Forms under the
HSR Act will be filed with the DOJ and the FTC on or about May 29, 2019.

The waiting period under the HSR Act will expire 30 days after the Parties each file their Notification and Report
Form, unless (x) earlier terminated by the FTC and the DOJ or (y) the FTC or the DOJ issues a Second Request prior
to that time. If, within the 30-day waiting period, the FTC or the DOJ were to issue a Second Request (a circumstance
the Parties reasonably anticipate), the waiting period with respect to the Business Combination would be extended
until 30 days following substantial compliance by Harvest and Verano with the Second Request, unless the FTC or
the DOJ terminates the extended waiting period prior to its expiration. The Parties are entitled to complete the Business
Combination at the end of the waiting period or extended waiting period, as applicable, provided that the FTC or the
DOJ has not taken action that results in a court order stopping the Business Combination. However, Harvest or Verano
may decline to complete the Business Combination where, in connection with the Parties' seeking HSR Clearance,
any Governmental Entity shall have filed a proceeding seeking a court order stopping the Business Combination. In
any event, the expiration or termination of the waiting period does not bar the FTC or the DOJ from subsequently
challenging the Business Combination as anticompetitive. Moreover, although there is no comparable prior
notification protocol at the state level, each relevant state antitrust authority could also pursue court action challenging
the Business Combination as anticompetitive. It is a condition to closing of the Business Combination that HSR
Clearance be obtained (as it is a Required Regulatory Approval).

The Parties have determined that, or are continuing to evaluate whether, HSR Clearance also may be needed with
regard to certain other aspects of the Business Combination, including one or more of the Pipeline Binding
Acquisitions and Pipeline Contingent Acquisitions, and the receipt of Arrangement Consideration Shares by certain
Harvest Shareholders, certain Verano Unit Holders, or others. The process for seeking HSR Clearance in those cases
is analogous to the process described above.

As noted, the anticipated receipt of Arrangement Consideration Shares by certain Harvest Shareholders, certain
Verano Unit Holders, or others, in connection with the transactions contemplated by the Business Combination could
result in a separate compliance obligation under the HSR Act on the part of the particular recipient of those shares if
the value (as determined under the HSR Act) of the Arrangement Consideration Shares to be held by such recipient
(and others whose holdings must be aggregated with such recipient's, pursuant to the HSR Act) exceeds a specified
threshold (currently $90.0 million). It is possible that an exemption under the HSR Act may apply in a particular case.
One common exemption might apply where (x) the holder's holdings (aggregated as aforesaid) do not exceed 10% of
the voting power of the applicable issuer, and (y) those holdings are held as passive investments only; but reliance on
that exemption involves several critical technical requirements pursuant to rules established under the HSR Act. One
other common exemption could apply in certain cases where the issuer is incorporated outside the United States; but
that exemption, for the acquisition of voting securities of a "foreign issuer" (as defined in the rules under the HSR
Act), is not anticipated to be applicable here. In any event, the responsibility for determining any compliance
obligation under the HSR Act rests with the anticipated recipient of any Arrangement Consideration Shares, and the
Parties assume no responsibility with regard thereto. A recipient’s failure to comply with the HSR Act could result
in a civil penalty for each day in violation; the maximum civil penalty currently is $42,530 per day. To the extent the
Parties, or the Resulting Issuer, determines that an anticipated recipient of any Arrangement Consideration Shares
may be subject to compliance with the HSR Act in connection with such receipt, the Parties (or the Resulting Issuer)
may be required to take certain actions under the HSR Act pending such compliance; and such actions may include,
among other things, escrowing those shares or delaying the exchange for those shares.

Due to the complexity of the transactions contemplated by the Business Combination, it is possible that the FTC or
DOJ may disagree with the determinations that Harvest and Verano have made regarding the aspects that are reportable
under the HSR Act and the disclosures attendant thereto. Were that to occur, then it might be necessary to supplement
or amend any filings already made, withdraw those filings and resubmit new ones, or effect additional filings as to
any applicable aspects of the overall transaction. Any such circumstance may result in the restarting of existing
waiting periods and the commencement of new ones.

United States Securities Law Matters

The Resulting Issuer Shares to be issued to Harvest Sharecholders in exchange for their Harvest Shares, the
Replacement Options to be issued to Harvest Optionholders in exchange for their Harvest Options, the Replacement
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Compensation Options to be issued to holders of Harvest Compensation Options in exchange for their Harvest
Compensation Options, and the Replacement RSUs to be issued to holders of the Harvest RSUs pursuant to the
Arrangement have not been and will not be registered under the U.S. Securities Act or the securities laws of any state
of the United States and will be issued and exchanged in reliance upon the Section 3(a)(10) Exemption and similar
exemptions provided under the securities laws of each state of the United States in which Harvest Securityholders
reside. The Section 3(a)(10) Exemption exempts the issuance of any securities issued in exchange for one or more
bona fide outstanding securities from the general requirement of registration under the U.S. Securities Act where the
terms and conditions of the issuance and exchange of such securities have been approved by a court of competent
jurisdiction that is expressly authorized by law to grant such approval, after a hearing upon the substantive and
procedural fairness of the terms and conditions of such issuance and exchange at which all persons to whom it is
proposed to issue the securities have the right to appear and receive timely and adequate notice thereof. The Court is
authorized to conduct a hearing at which the fairness of the terms and conditions of the Arrangement will be
considered. Accordingly, the Final Order will, if granted, constitute a basis for the Section 3(a)(10) Exemption with
respect to the Resulting Issuer Shares, the Replacement Options, the Replacement Compensation Options and the
Replacement RSUs to be issued to Harvest Shareholders, Harvest Optionholders, holders of Harvest Compensation
Options and holder of Harvest RSUs in exchange for their Harvest Shares, Harvest Options, Harvest Compensation
Options and Harvest RSUs, pursuant to the Arrangement.

The Resulting Issuer Shares to be issued to Harvest Shareholders in exchange for their Harvest Shares, the
Replacement Options to be issued to Harvest Optionholders in exchange for their Harvest Options, the Replacement
Compensation Options to be issued to holders of Harvest Compensation Options in exchange for their Harvest
Compensation Options, and the Replacement RSUs to be issued to holders of Harvest RSUs in exchange for their
Harvest RSUs pursuant to the Arrangement will be freely transferable under U.S. federal securities laws, except by
persons who are "affiliates" of the Resulting Issuer after the Effective Date, or were "affiliates" of the Resulting Issuer
within 90 days prior to the Effective Date. Persons who may be deemed to be "affiliates’" of an issuer include
individuals or entities that control, are controlled by, or are under common control with, the issuer, whether through
the ownership of voting securities, by contract, or otherwise, and generally include executive officers and directors of
the issuer as well as principal shareholders of the issuer.

Any resale of Resulting Issuer Shares, Replacement Options, Replacement Compensation Options or Replacement
RSUs by such an affiliate (or, if applicable, former affiliate) may be subject to the registration requirements of the
U.S. Securities Act, absent an exemption therefrom. Subject to certain limitations, such affiliates (and former
affiliates) may immediately resell such Resulting Issuer Shares, Replacement Options, Replacement Compensation
Options or Replacement RSUs outside the United States without registration under the U.S. Securities Act pursuant
to Regulation S. In addition, such affiliates (and former affiliates) may also resell Resulting Issuer Shares,
Replacement Options, Replacement Compensation Options or Replacement RSUs pursuant to Rule 144, if available.

In general, pursuant to Rule 144 under the U.S. Securities Act, persons who are "affiliates" of the Resulting Issuer
after the Effective Date, or were "affiliates" of the Resulting Issuer within 90 days prior to the Effective Date, will be
entitled to sell, during any three-month period, those Resulting Issuer Shares, Replacement Options, Replacement
Compensation Options or Replacement RSUs that they receive pursuant to the Arrangement, provided that the number
of such securities sold does not exceed the greater of one percent of the then outstanding securities of such class or, if
such securities are listed on a United States securities exchange and/or reported through the automated quotation
system of a U.S. registered securities association, the average weekly trading volume of such securities during the
four calendar week period preceding the date of sale, subject to specified restrictions on manner of sale requirements,
aggregation rules, notice filing requirements and the availability of current public information about the issuer required
under Rule 144.

In general, pursuant to Regulation S under the U.S. Securities Act, if at the Effective Date the Resulting Issuer is a
"foreign private issuer" (as defined in Rule 3b-4 under the U.S. Exchange Act), persons who are "affiliates" of the
Resulting Issuer after the Effective Date, or were "affiliates" of the Resulting Issuer within 90 days prior to the
Effective Date, solely by virtue of their status as an officer or director of the Resulting Issuer, may sell their Resulting
Issuer Shares, Replacement Options, Replacement Compensation Options or Replacement RSUs outside the United
States in an "offshore transaction" if none of the seller, an affiliate or any person acting on their behalf engages in
"directed selling efforts" in the United States with respect to such securities and provided that no selling concession,
fee or other remuneration is paid in connection with such sale other than the usual and customary broker’s commission
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that would be received by a person executing such transaction as agent. For purposes of Regulation S, "directed
selling efforts" means any activity undertaken for the purpose of, or that could reasonably be expected to have the
effect of, conditioning the market in the United States for any of the securities being offered. Also, for purposes of
Regulation S, an offer or sale of securities is made in an "offshore transaction" if the offer is not made to a person in
the United States and either (a) at the time the buy order is originated, the buyer is outside the United States, or the
seller reasonably believes that the buyer is outside of the United States, or (b) the transaction is executed in, on or
through the facilities of a "designated offshore securities market" (which would include a sale through the CSE), and
neither the seller nor any person acting on its behalf knows that the transaction has been pre-arranged with a buyer in
the United States. Certain additional restrictions set forth in Rule 903 of Regulation S under the U.S. Securities Act
are applicable to sales outside the United States by a holder of Resulting Issuer Shares, Replacement Options,
Replacement Compensation Options or Replacement RSUs who is an "affiliate" of the Resulting Issuer after the
Effective Date, or was an "affiliate" of the Resulting Issuer within 90 days prior to the Effective Date, other than by
virtue of his or her status as an officer or director of the Resulting Issuer.

The Section 3(a)(10) Exemption does not exempt the issuance of securities issued upon the exercise of securities that
were previously issued pursuant to the Section 3(a)(10) Exemption. Therefore, the Resulting Issuer Shares issuable
upon the exercise of the Replacement Options and Replacement Compensation Options or upon the settlement of
Replacement RSUs following the Effective Date may not be issued or settled in reliance upon the Section 3(a)(10)
Exemption and may be exercised or settled only pursuant to an available exemption from the registration requirements
of the U.S. Securities Act and applicable state securities laws. Prior to the issuance of the Resulting Issuer Shares
pursuant to any such exercise or settlement, the Resulting Issuer may require evidence (which may include an opinion
of counsel) reasonably satisfactory to the Resulting Issuer to the effect that the issuance or settlement of such Resulting
Issuer Shares upon exercise of the Replacement Options and Replacement Compensation Options or upon settlement
of Replacement RSUs does not require registration under the U.S. Securities Act or applicable state securities laws.

The foregoing discussion is only a general overview of certain requirements of United States federal securities laws
applicable to the resale of Resulting Issuer Shares, Replacement Options, Replacement Compensation Options and
Replacement RSUs received upon completion of the Arrangement. All holders of such securities are urged to consult
with counsel to ensure that the resale of their securities complies with applicable securities legislation.

THE RESULTING ISSUER SHARES AND ANY OTHER SECURITIES, IF ANY, TO WHICH HARVEST
SECURITYHOLDERS WILL BE ENTITLED PURSUANT TO THE ARRANGEMENT HAVE NOT BEEN
APPROVED OR DISAPPROVED BY THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION
OR SECURITIES REGULATORY AUTHORITIES IN ANY U.S. STATE, NOR HAS THE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES REGULATORY AUTHORITIES OF
ANY STATE PASSED UPON THE FAIRNESS OR MERITS OF THE BUSINESS COMBINATION OR UPON
THE ADEQUACY OR ACCURACY OF THIS CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS
A CRIMINAL OFFENCE.

See "The Business Combination — Regulatory Law Matters and Securities Law Matters'.
Selected Unaudited Pro forma Consolidated Financial Information of the Resulting Issuer

The selected pro forma financial information of the Resulting Issuer set forth below should be read in conjunction
with the pro forma financial statements of the Resulting Issuer and the accompanying notes thereto attached as
Appendix "I" to the Circular. The unaudited pro forma consolidated statements of financial position and the unaudited
pro forma consolidated statement of operations are comprised of information derived from the financial statements
for each of Verano and Harvest for the most recently completed annual financial period.

The unaudited pro forma consolidated statements of financial position gives effect to the Business Combination as if
the Business Combination had occurred on December 31, 2018. The unaudited pro forma consolidated statement of
operations gives effect to the Business Combination as if the Business Combination had occurred at the beginning of
the financial period covered by such statements.

The summary unaudited pro forma consolidated financial information is not intended to be indicative of the results
that would actually have occurred, or the results expected in future periods, had the events reflected in the applicable
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financial statements occurred on the dates indicated. Actual amounts recorded upon consummation of the Business
Combination will differ from the pro forma information presented herein. No attempt has been made to calculate or
estimate potential synergies between Verano and Harvest. The unaudited pro forma consolidated financial statement
information set forth herein is extracted from and should be read in conjunction with the unaudited pro forma
consolidated financial statements and the accompanying notes included in Appendix "I" to the Circular.

Unaudited Pro forma Consolidated Statements of Financial Position as at December 31, 2018

Harvest Verano Adjustments Pro forma
December 31, December 31, Consolidated
All figures presented arein $US 2018 2018
Total Assets 478,599,000 148,547,000 725,037,000 1,352,183,000
Total Liabilities 98,802,000 22,667,000 - 121,469,000
Total Members' Equity (Deficit) 379,797,000 125,880,000 725,037,000 1,230,714,000

Unaudited Pro forma Consolidated Statement of Operations for the Period Ended December 31, 2018

Harvest year Verano year Adjustments Pro forma
ended ended December Consolidated
December 31, 31,2018
All figures presented arein $US 2018
Gross Profit 26,952,000 18,926,000 - 45,878,000
Operating (loss) income (12,874,000) 8,575,000 - (4,299,000)
(Loss) income before non- (68,066,000) 3,709,000 - (64,357,000)
controlling interest
Net Loss Attributable to (67,465,000) (562,000) - (68,027,000)
Members of the Resulting Issuer

Risk Factors

Harvest Shareholders should carefully consider the risk factors relating to the Business Combination. Some of these
risks include, but are not limited to: (i) there can be no certainty that all conditions precedent to the Business
Combination will be satisfied; (ii) the Business Combination Agreement may be terminated in certain circumstances,
including in the event of a change having a Material Adverse Effect on Harvest; (iii) the Termination Fee provided
under the Business Combination Agreement if the Business Combination Agreement is terminated in certain
circumstances may discourage other parties from attempting to acquire Harvest; (iv) Harvest will incur costs even if
the Business Combination is not completed and may have to pay the Termination Fee; (v) Harvest directors and
executive officers may have interests in the Business Combination that are different from those of the Harvest
Shareholders; (vi) the Resulting Issuer Subordinate Voting Shares may not be listed on any stock exchange; (vii) the
Resulting Issuer will issue a fixed number Resulting Issuer Shares to former Verano securityholders; (viii) Verano
and Harvest may not integrate successfully; (ix) Tax risks to Harvest, Verano and the Resulting Issuer; and (x) Tax
risks associated with the exchange of Harvest securities pursuant to the Arrangement and with the ownership of
Resulting Issuer Shares.

Additional risks and uncertainties, including those currently unknown or considered immaterial by Harvest, may also
adversely affect the Resulting Issuer Shares, and/or the business of the Resulting Issuer following the Business
Combination. In addition to the risk factors relating to the Business Combination set out in this Circular, Harvest
Shareholders should also carefully consider the risk factors associated with the business of the Resulting Issuer
included in this Circular, including the documents incorporated by reference therein. For more information, see "Risk
Factors'.
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GENERAL PROXY INFORMATION
Solicitation of Proxies

This Circular is furnished in connection with the solicitation of proxies by the management of Harvest for use
at the Meeting, to be held on June 26, 2019 at the time and place and for the purposes set forth in the
accompanying Notice of Meeting. While it is expected that the solicitation will be primarily by mail, proxies may be
solicited personally or by telephone by the directors, officers and employees of Harvest for no additional
compensation. Harvest may engage a proxy solicitation agent in connection with the solicitation of proxies. Harvest
will bear all costs of this solicitation.

Voting Options
Voting by Registered Harvest Shareholders

You are a Registered Harvest Shareholder if your Harvest Shares are held in your name or if you have a certificate or
DRS Statement for Harvest Shares. As a Registered Harvest Shareholder you can vote in the following ways:

In Person Attend the Meeting and register with the transfer agent, Odyssey Trust Company, upon your
arrival. Do not fill out and return your proxy if you intend to vote in person at the Meeting.

Mail Enter voting instructions, sign the form of proxy and send your completed form to:

Odyssey Trust Company

350- 300-5th Avenue SW, Calgary, AB T2P 3C4

Fax 1-800-517-4553 - Please scan and fax both pages of your completed, signed form of proxy.

Internet Go to https://odysseytrust.com/Transfer-Agent/Login. Enter your 12-digit control number
printed on the form of proxy and follow the instructions on the website to vote your Harvest
Shares.

Questions? Contact Odyssey Trust Company https://odysseytrust.com/Transfer-Agent/Contact or toll

free 1-888-290-1175

Voting for Non-Registered Holders

If your Harvest Shares are not registered in your own name, they will be held in the name of a "nominee", usually a
bank, trust company, securities dealer or other financial institution ("Intermediary") and, as such, your nominee will
be the entity legally entitled to vote your Harvest Shares and must seek your instructions as to how to vote your
Harvest Shares.

Accordingly, Non-Registered Holders who have not waived the right to receive the Notice of Meeting, Circular, and
form of proxy will either:

(a) be given a voting instruction form which is not signed by the Intermediary and which, when properly
completed and signed by the Non-Registered Holder and returned to the Intermediary or its service
company, will constitute voting instructions (often called a "VIF") which the Intermediary must
follow. Typically, the VIF will consist of a one page pre-printed form. The majority of brokers now
delegate responsibility for obtaining instructions from clients to Broadridge Financial Solutions,
Inc. ("Broadridge") in Canada and in the United States. Broadridge typically prepares a machine-
readable VIF, mails those forms to Non-Registered Holders and asks Non-Registered Holders to
return the forms to Broadridge or otherwise communicate voting instructions to Broadridge (by way
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of the Internet or telephone, for example). Additionally, Harvest may utilize Broadridge's
QuickVoteTM service to assist eligible Harvest Shareholders with voting their shares directly over
the phone. Broadridge then tabulates the results of all instructions received and provides appropriate
instructions respecting the voting of the Harvest Shares to be represented at the Meeting. Sometimes,
instead of the one-page pre-printed form, the VIF will consist of a regular printed proxy form
accompanied by a page of instructions which contains a removable label with a bar-code and other
information. In order for this form of proxy to validly constitute a voting instruction form, the Non-
Registered Holder must remove the label from the instructions and affix it to the form of proxy,
properly complete and sign the form of proxy and submit it to the Intermediary or its service
company in accordance with the instructions of the Intermediary or its service company; or

(b) be given a form of proxy which has already been signed by the Intermediary (typically by a
facsimile, stamped signature), which is restricted as to the number of Harvest Shares beneficially
owned by the Non-Registered Holder but which is otherwise not completed by the Intermediary.
Because the Intermediary has already signed the form of proxy, this form of proxy is not required
to be signed by the Non-Registered Holder when submitting the proxy. In this case, the Non-
Registered Holder who wishes to submit a proxy should properly complete the form of proxy and
deposit it with Odyssey Trust Company.

In either case, the purpose of these procedures is to permit Non-Registered Holders to direct the voting of their Harvest
Shares. Should a Non-Registered Holder who receives either a voting instruction form or a form of proxy wish to
attend the Meeting and vote in person (or have another person attend and vote on behalf of the Non-Registered Holder),
the Non-Registered Holder should strike out the names of the persons named in the form of proxy and insert the Non-
Registered Holder's (or such other person's) name in the blank space provided or, in the case of a voting instruction
form, follow the directions indicated on the form. In either case, Non-Registered Holders should carefully follow the
instructions of their Intermediaries and their service companies, including those regarding when and where the voting
instruction form or the proxy is to be delivered. Please register with the transfer agent, Odyssey Trust Company, upon
arrival at the Meeting.

The Notice of Meeting and this Circular are being sent to both registered and non-registered owners of Harvest Shares
and to non-objecting beneficial owners under NI 54-101. Management of Harvest does not intend to pay for
Intermediaries to forward to objecting beneficial owners under NI 54-101 the proxy-related materials and Form 54-
101F7 - Request for Voting Instructions Made by Intermediary to objecting Non-Registered Holders, so that an
objecting beneficial owner will not receive the materials unless the objecting beneficial owner's Intermediary assumes
the cost of delivery. Please carefully review and return your voting instructions as specified in the request for voting
instructions form or form of proxy.

If you have any questions or require more information with respect to voting your Harvest Shares at the Meeting,
please contact Odyssey Trust Company by telephone at 1-888-290-1175 or by e-mail at
https://odysseytrust.com/Transfer-Agent/Contact.

How a Vote is Passed

At the Meeting, Harvest Shareholders will be asked, among other things, to consider and to vote to approve the Harvest
Arrangement Resolution. To be effective, the Harvest Arrangement Resolution must be approved by the Harvest
Required Shareholder Approval. See "The Business Combination — Regulatory Law Matters and Securities Law
Matters — Canadian Securities Law Matters'.

The resolution to approve the Resulting Issuer Equity Incentive Plan must be approved by a majority of the votes cast
in person or by proxy by the Harvest Shareholders entitled to vote on such resolution at the Meeting. See "Other

Matters to be Considered at the Meeting — Approval of the Resulting Issuer Equity Incentive Plan".

The quorum for the transaction of business at the Meeting is at least one person who is a Harvest Shareholder,
or who represents by proxy, and is entitled to vote at least 5% of the Harvest Shares at the Meeting.
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Who can Vote?

If you were a Registered Harvest Shareholder as of the close of business on May 13, 2019, you are entitled to attend
the Meeting and cast that number of votes attaching to each Harvest Share registered in your name on all resolutions
put before the Meeting. If Harvest Shares are registered in the name of a corporation, a duly authorized officer of the
corporation may attend on its behalf, but documentation indicating such officer's authority should be presented at the
Meeting. If you are a Registered Harvest Shareholder but do not wish to, or cannot, attend the Meeting in person you
can appoint someone who will attend the Meeting and act as your proxyholder to vote in accordance with your
instructions. If your Harvest Shares are registered in the name of a "nominee" (usually a bank, trust company, securities
dealer or other financial institution) you should refer to the section entitled "Voting for Non-Registered Holders" set
out above.

It is important that your Harvest Shares be represented at the Meeting regardless of the number of Harvest Shares you
hold. If you will not be attending the Meeting in person, we invite you to complete, date, sign and return your form of
proxy as soon as possible so that your Harvest Shares will be represented.

Appointment of Proxies

If you do not come to the Meeting, you can still make your vote(s) count by appointing someone who will be
there to act as your proxyholder at the Meeting. You can appoint the persons named in the enclosed form of
proxy, who are executive officers of Harvest. Alternatively, you can appoint any other person or entity (who
need not be a Harvest Shareholder) other than the persons designated on the enclosed form of proxy to attend
the Meeting and act on your behalf. Regardless of who you appoint as your proxyholder, you can either instruct
that person or company how you want to vote or you can let him or her decide for you. You can do this by
completing a form of proxy. In order to be valid, you must return the completed form of proxy 48 hours
(excluding Saturdays, Sundays and holidays) prior to the time of the Meeting to the transfer agent, Odyssey
Trust Company. Please refer to '"General Proxy I nformation — Voting Options", above.

What is a Proxy?

A form of proxy is a document that authorizes someone to attend the Meeting and cast your votes for you. We have
enclosed a form of proxy with this Circular. You should use it to appoint a proxyholder, although you can also use
any other legal form of proxy.

Appointing a Proxyholder

The persons named in the enclosed form of proxy are directors and officers of Harvest. A Harvest Shareholder who
wishes to appoint some other person to represent such Harvest Shareholder at the Meeting may do so by
crossing out the name on the form of proxy and inserting the name of the person proposed in the blank space
provided in the enclosed form of proxy. Such other person need not be a Harvest Shareholder. To vote your
Harvest Shares, your proxyholder must attend the Meeting. If you do not fill a name in the blank space in the enclosed
form of proxy, the persons named in the form of proxy are appointed to act as your proxyholder.

Instructing your Proxy and Exercise of Discretion by your Proxy

You may indicate on your form of proxy how you wish your proxyholder to vote your Harvest Shares. To do this,
simply mark the appropriate boxes on the form of proxy. If you do this, your proxyholder must vote your Harvest
Shares in accordance with the instructions you have given.

If you do not give any instructions as to how to vote on a particular issue to be decided at the Meeting, your proxyholder
can vote your Harvest Shares as he or she thinks fit. If you have appointed the persons designated in the form of proxy
as your proxyholder they will, unless you give contrary instructions, vote your Harvest Shares at the Meeting as

follows:

FOR the Harvest Arrangement Resolution
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FOR the Resulting Issuer Equity Incentive Plan Resolution
FOR the Annual Matters

Further details about these matters are set out in this Circular. The enclosed form of proxy gives the persons named
on the form the authority to use their discretion in voting on amendments or variations to matters identified in the
Notice of Meeting. At the time of printing this Circular, the management of Harvest is not aware of any other matter
to be presented for action at the Meeting. If, however, other matters do properly come before the Meeting, the persons
named on the enclosed form of proxy will vote on them in accordance with their best judgment, pursuant to the
discretionary authority conferred by the form of proxy with respect to such matters.

Changing your mind

If you want to revoke your proxy after you have delivered it, you can do so at any time before it is used. You may do
this by (a) attending the Meeting and voting in person if you were a Registered Harvest Shareholder at the Record
Date; (b) signing a proxy bearing a later date and depositing it in the manner and within the time described above
under the heading "Appointment of Proxies"; (c) signing a written statement which indicates, clearly, that you want to
revoke your proxy and delivering this signed written statement to the registered office of Harvest at 1010 - 1030 West
Georgia Street, Vancouver, BC, Canada,V6E 2Y3; or (d) in any other manner permitted by law.

Your proxy will only be revoked if a revocation is received by 5:00 p.m. (Vancouver time) on the last Business Day
before the day of the Meeting, or delivered to the person presiding at the Meeting before it commences. If you revoke
your proxy and do not replace it with another that is deposited with Odyssey Trust Company before the deadline, you
can still vote your Harvest Shares, but to do so you must attend the Meeting in person.

Voting Securities and Principal Holders
Harvest has authorized share capital consisting of: (i) an unlimited number of Harvest Subordinate Voting Shares; (ii)
an unlimited number of Harvest Multiple Voting Shares; (iii) an unlimited number of Harvest Super Voting Shares;

and, (iv) an unlimited number of preferred shares, issuable in series.

As at the Record Date:

. 73,620,099 Harvest Subordinate Voting Shares were outstanding;
° 2,095,190.04 Harvest Multiple Voting Shares were outstanding;
. 2,000,000 Harvest Super Voting Shares were outstanding; and,

. nil preferred shares were outstanding.

The voting rights attaching to each class of outstanding voting securities of Harvest are as follows:

. Harvest Subordinate Voting Shares: Holders of Harvest Subordinate Voting Shares are entitled to
notice of and to attend at any meeting of the shareholders of Harvest, except a meeting of which
only holders of another particular class or series of shares of Harvest will have the right to vote. At
each such meeting, holders of Harvest Subordinate Voting Shares will be entitled to one vote in
respect of each Harvest Subordinate Voting Share held.

) Harvest Multiple Voting Shares: Holders of Harvest Multiple Voting Shares are entitled to notice
of and to attend at any meeting of the shareholders of Harvest, except a meeting of which only
holders of another particular class or series of shares of Harvest will have the right to vote. At each
such meeting, holders of Harvest Multiple Voting Shares will be entitled to one vote in respect of
each Subordinate Voting Share into which such Harvest Multiple Voting Share could then be
converted (currently 100 votes per Harvest Multiple Voting Share held).
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. Harvest Super Voting Shares: Holders of Harvest Super Voting Shares are entitled to notice of and
to attend at any meeting of the shareholders of Harvest, except a meeting of which only holders of
another particular class or series of shares of Harvest will have the right to vote. At each such
meeting, holders of Harvest Super Voting Shares will be entitled to 200 votes in respect of each
Harvest Subordinate Voting Share into which such Super Voting Share could ultimately then be
converted (currently 1 Harvest Subordinate Voting Share per Harvest Super Voting Share held).

As of the Record Date, to the knowledge of the directors and executive officers of Harvest, other than as set out below,
no persons, firms or corporations beneficially own, directly or indirectly, or exercise control or direction over, 10%
or more of the voting rights attached to any class of voting securities:

Harvest Harvest Harvest
Subordinate % of Multiple Super
Name of Voting issued Voting % of issued Voting % of issued
Shareholder Shares Class Shares Class() Shares Class®
Jason Vedadi® - - 417,541 19.4% 1,000,000 50%
Steven White® - - 229,966 11% 1,000,000 50%

Notes:

(1) Based on 2,095,190.04 Harvest Multiple Voting Shares issued and outstanding as of the Record Date.
(2) Based on 2,000,000 Harvest Super Voting Shares issued and outstanding as of the Record Date.

(3) Controlled directly or indirectly.

(4) Controlled directly or indirectly.

THE BUSINESS COMBINATION

At the Meeting, Harvest Shareholders will be asked to consider and, if thought advisable, to pass the Harvest
Arrangement Resolution to approve the Arrangement under the BCBCA pursuant to the terms of the Business
Combination Agreement and the Plan of Arrangement. The Business Combination, the Plan of Arrangement and the
terms of the Business Combination Agreement are summarized below. This summary does not purport to be complete
and is qualified in its entirety by reference to the Business Combination Agreement, which has been filed by Harvest
under its profile on SEDAR at www.sedar.com, and the Plan of Arrangement, which is attached to this Circular as
Appendix "C".

In order to implement the Arrangement, the Harvest Arrangement Resolution must be approved by the Harvest
Required Shareholder Approval. See "The Business Combination — Regulatory Law Matters and Securities Law
Matters— Canadian Securities Law Matters'. A copy of the Harvest Arrangement Resolution is set out in Appendix
"B" to this Circular.

Unless otherwise directed, it is management's intention to vote FOR the Harvest Arrangement Resolution. If you do
not specify how you want your Harvest Shares voted, the persons named as proxyholders will cast the votes
represented by your proxy at the Meeting FOR the Harvest Arrangement Resolution.

If the Harvest Arrangement Resolution is approved at the Meeting and the Final Order approving the Arrangement is
issued by the Court and the applicable conditions to the completion of the Business Combination are satisfied or
waived, the Arrangement will take effect at the Effective Time on the Effective Date. The Effective Date is expected
to occur upon satisfaction or waiver of all conditions precedent to the completion of the Business Combination,
including receipt of the Required Regulatory Approvals.

In order to receive the Arrangement Consideration Shares to which they are entitled pursuant to the Arrangement, a
Registered Harvest Sharcholder must complete, sign, date and return the enclosed Letter of Transmittal and all
documents required thereby in accordance with the instructions set out therein. If you hold your Harvest Shares
through a broker or other person, please contact that broker or other person for instructions and assistance in receiving
the Arrangement Consideration Shares that Harvest Shareholders are entitled to receive under the Arrangement.
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Subject to the immediately following sentence, upon completion of the Business Combination it is anticipated that
there will be: (i) 63,358,934 Resulting Issuer Subordinate Voting Shares issued and outstanding (representing
approximately 7.8% of the voting rights attached to the outstanding Resulting Issuer Shares), all of which will be held
by former Harvest Shareholders; (ii) 3,475,197 Resulting Issuer Multiple Voting Shares issued and outstanding
(representing approximately 42.9% of the voting rights attached to the outstanding Resulting Issuer Shares), 62.7% of
which will be held by former Harvest Shareholders; and, (iii) 2,000,000 Resulting Issuer Super Voting Shares
(representing approximately 49.3% of the voting rights attached to the outstanding Resulting Issuer Shares), all of
which will be held by former Harvest Shareholders. The foregoing amounts assume that 1,295,506 Resulting Issuer
Multiple Voting Shares (and no Resulting Issuer Subordinate Voting Shares) will be issued to former holders of equity
interests in Verano under the Plan of Arrangement,! and do not include any Resulting Issuer Shares that may be issued
to holders of equity interests in certain "pipeline" transactions that Harvest and Verano are each permitted to undertake
in connection with the Business Combination or other intervening issuances of Harvest Shares from treasury
(including on the exercise of outstanding convertible securities).

The Business Combination and Principal Steps under the Plan of Arrangement

The Business Combination will be implemented in accordance with and subject to the terms and conditions contained
in the Business Combination Agreement and the Plan of Arrangement.

Under the Business Combination Agreement and Plan of Arrangement, the following transactions or steps (the "Pre-
Arrangement Transactions") are required to occur before the Arrangement and the Business Combination becomes
effective:

1. the articles and notice of articles of Parentco shall have been amended to create the Parentco Subordinate
Voting Shares, Parentco Multiple Voting Shares and Parentco Super Voting Shares;

2. the Qualified Holdco Shareholders shall have exchanged all of their Qualified Holdco Shares for Parentco
Shares pursuant to the Qualified Holdco Exchange;

3. the Qualified Pipeline Equity Holders shall have exchanged all of their Qualified Pipeline Interests for
Parentco Shares pursuant to the Qualified Pipeline Exchange;

4. the Verano Unit Holders (other than any Qualified Holdco) shall have exchanged all of their Verano Units
for Parentco Shares pursuant to the Unit Exchange and Verano U.S. Merger;

5. the Resulting Issuer Equity Incentive Plan shall have been approved at the Meeting and at the Parentco
Meeting; and

6. the Resulting Issuer Director Nominees shall have consented to act as directors of the Resulting Issuer in
accordance with the BCBCA.

Under the Plan of Arrangement, commencing at the Effective Time, the following events or transactions shall occur
and shall be deemed to occur, except to the extent otherwise indicated, in the following sequence without any further
act or formality on the part of any Person:

1. each Parentco Share held by a Parentco Dissenting Shareholder shall be, and shall be deemed to be,
surrendered to Parentco by the holder thereof, free and clear of all Liens, claims or encumbrances, and each
such Parentco Share so surrendered shall be cancelled and thereupon each such Parentco Dissenting

Under the terms of the Business Combination Agreement, former holders of equity interests in Verano may receive Resulting Issuer
Subordinated Voting Shares instead of Resulting Issuer Multiple Voting Shares under the Arrangement, however in that case any such
Resulting Issuer Subordinate Voting Shares shall be issued, first, to persons that are not residents of the United States, and thereafter to other
members of Verano that are residents of the United States, and only to the extent required so as to not (i) violate the Resulting Issuer's notice
of articles, (ii) materially prejudice the ability of Harvest Shareholders who receive Resulting Issuer Multiple Voting Shares pursuant to the
Arrangement to exercise the conversion rights attached to such Resulting Issuer Multiple Voting Shares, or (iii) result in a loss of Resulting
Issuer's status as a Foreign Private Issuer when such status is required under United States securities laws to be assessed.
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Shareholder shall cease to have any rights as a holder of such Parentco Shares other than a claim against
Parentco in an amount determined and payable in accordance with Article 4 of the Plan of Arrangement;

concurrently with the surrender and cancellation of Parentco Shares held by Parentco Dissenting
Shareholders, the capital of the applicable class of Parentco Shares that includes any Parentco Shares so
cancelled shall be reduced by an amount equal to the product obtained when (A) the capital of the Parentco
Shares of that class immediately prior to the Effective Time, is multiplied by (B) a fraction, the numerator of
which is the number of Parentco Shares of that class so surrendered and cancelled, and the denominator of
which is the number of Parentco Shares of that class outstanding immediately prior to the Effective Time;

each Harvest Share held by a Harvest Dissenting Shareholder shall be, and shall be deemed to be, surrendered
to Harvest by the holder thereof, free and clear of all Liens, claims or encumbrances, and each such Harvest
Share so surrendered shall be cancelled and thereupon each such Harvest Dissenting Shareholder shall cease
to have any rights as a holder of such Harvest Shares other than a claim against Harvest in an amount
determined and payable in accordance with Article 4 of the Plan of Arrangement;

concurrently with the surrender and cancellation of Harvest Shares held by Harvest Dissenting Shareholders,
the capital of the applicable class of Harvest Shares that includes any Harvest Shares so cancelled shall be
reduced by an amount equal to the product obtained when (A) the capital of the Harvest Shares of that class
immediately prior to the Effective Time, is multiplied by (B) a fraction, the numerator of which is the number
of Harvest Shares of that class so surrendered and cancelled, and the denominator of which is the number of
Harvest Shares of that class outstanding immediately prior to the Effective Time;

the Initial Parentco Shares shall be, and shall be deemed to be, transferred by the Initial Parentco Shareholder
to Parentco, free and clear of all Liens, claims or encumbrances, for cancellation in exchange for the payment
by Parentco to the Initial Parentco Shareholder of the Initial Parentco Share Subscription Price;

the name of Harvest shall be changed to "Harvest Health (Holdings), Inc." (or to such other name as is
determined by Harvest and approved by the Registrar);

Newco shall merge with and into Parentco pursuant to the Parentco Amalgamation to form the Resulting
Issuer with the same effect as if they had amalgamated under Section 269 of the BCBCA, except that the
legal existence of Parentco shall not cease and Parentco shall survive the Parentco Amalgamation as the
Resulting Issuer notwithstanding the issue by the Registrar of a certificate of amalgamation and the
assignment of a new incorporation number to the Resulting Issuer, and upon the Parentco Amalgamation
becoming effective:

(1) without limiting the generality of the foregoing, Parentco shall survive the Parentco
Amalgamation as the Resulting Issuer;

(i1) the properties, rights and interests and obligations of Parentco shall continue to be the
properties, rights and interests and obligations of the Resulting Issuer;

(ii1) the separate legal existence of Newco shall cease without Newco being liquidated or wound
up, and the property, rights and interests and obligations of Newco shall become the
property, rights and interests and obligations of the Resulting Issuer;

(iv) the Resulting Issuer shall continue to be liable for the liabilities and obligations of each of
Newco and Parentco;

v) the Resulting Issuer shall be deemed to be the party plaintiff or the party defendant, as the

case may be, in any civil action commenced by or against either Parentco or Newco before
the Parentco Amalgamation has become effective;
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8.

(vi)

(vii)

(viii)

(ix)
x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

a conviction against, or a ruling, order or judgment in favour of or against, either Parentco
or Newco may be enforced by or against the Resulting Issuer;

the name of the Resulting Issuer will be "Harvest Health & Recreation Inc."

the notice of articles and articles of the Resulting Issuer shall be substantially in the form
of the notice of articles and articles of Parentco, except that the authorized share capital of
the Resulting Issuer shall consist solely of an unlimited number of Resulting Issuer
Subordinate Voting Shares, an unlimited number of Resulting Issuer Multiple Voting
Shares and an unlimited number of Resulting Issuer Super Voting Shares, and not include
any Common Shares;

the registered office of the Resulting Issuer shall be the registered office of Parentco;

subject to clause (xi) below, the size of the board of directors of the Resulting Issuer shall
be not less than five (5) and not more than nine (9) directors, as determined from time to
time by the board of directors of the Resulting Issuer;

the initial size of the board of directors of the Resulting Issuer shall be five (5) directors,
and the Resulting Issuer Director Nominees shall be the initial five directors of the board
of directors of the Resulting Issuer, to hold office until the next annual meeting of the
shareholders of the Resulting Issuer or until their successors are elected or appointed;

each Parentco Subordinate Voting Share outstanding immediately prior to the Parentco
Amalgamation (excluding, for the avoidance of doubt, any Parentco Subordinate Voting
Share in respect of which the holder exercises Parentco Dissent Rights) shall be, and shall
be deemed to be, cancelled, and in consideration therefor such holder will receive a fully
paid and non-assessable Resulting Issuer Subordinate Voting Share;

each Parentco Multiple Voting Share outstanding immediately prior to the Parentco
Amalgamation (excluding, for the avoidance of doubt, any Parentco Multiple Voting Share
in respect of which the holder exercises Parentco Dissent Rights) shall be, and shall be
deemed to be, cancelled, and in consideration therefor such holder will receive a fully paid
and non-assessable Resulting Issuer Multiple Voting Share;

the Newco Share outstanding immediately prior to the Parentco Amalgamation shall be,
and shall be deemed to be, cancelled, and in consideration therefor the Newco Shareholder
will receive a fully paid and non-assessable Resulting Issuer Subordinate Voting Share;

concurrently with the exchange of the Parentco Shares and the Newco Share referred to in
clauses (xii), (xiii) and (xiv), above, there shall be added to the stated capital of the
Resulting Issuer Shares, in respect of the Resulting Issuer Shares issued by the Resulting
Issuer to the former holders of such Parentco Shares and the Newco Share:

(A) in the case of the Resulting Issuer Subordinate Voting Shares, an amount equal to
the aggregate paid-up capital of the Parentco Subordinate Voting Shares (other
than the Parentco Subordinate Voting Shares held by any Parentco Dissenting
Shareholders) and the Newco Share immediately prior to such exchange; and

(B) in the case of the Resulting Issuer Multiple Voting Shares, an amount equal to the
aggregate paid-up capital of the Parentco Multiple Voting Shares (other than the
Parentco Multiple Voting Shares held by any Parentco Dissenting Shareholders)
immediately prior to such exchange;

the Resulting Issuer Equity Incentive Plan shall be, and shall be deemed to have been, approved;
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10.

11.

12.

13.

the one Resulting Issuer Subordinate Voting Share issued to the Newco Shareholder pursuant to clause (xiv)
above shall be, and shall be deemed to be, canceled in exchange for the payment by the Resulting Issuer to
the Newco Shareholder of the Newco Share Subscription Price;

each Harvest Share outstanding immediately prior to the Effective Time held by a Participating Harvest
Shareholder shall be, and shall be deemed to be, transferred by the holder thereof to the Resulting Issuer, free
and clear of all Liens, claims or encumbrances, in exchange for the applicable fully paid and non-assessable
Resulting Issuer Exchange Share, and, subject to Article 5 of the Plan of Arrangement, upon such transfer:

(1) each such former holder of such transferred Harvest Shares shall cease to be the holder of
such Harvest Share and to have any rights as a holder of such Harvest Share other than the
right to receive the applicable Resulting Issuer Exchange Shares under the Plan of
Arrangement; and

(i1) the Resulting Issuer shall be, and shall be deemed to be, the transferee of such Harvest
Share;

concurrently with the exchange of the Harvest Shares by Participating Harvest Shareholders described above,
there shall be added to the stated capital of the Resulting Issuer Shares, in respect of the Resulting Issuer
Shares issued by the Resulting Issuer to the former Participating Harvest Shareholders:

(iv) in the case of the Resulting Issuer Subordinate Voting Shares, an amount equal to the
aggregate paid-up capital of the Harvest Subordinate Voting Shares (other than the Harvest
Subordinate Voting Shares held by any Harvest Dissenting Shareholders) immediately
prior to such exchange;

(v) in the case of the Resulting Issuer Multiple Voting Shares, an amount equal to the aggregate
paid-up capital of the Harvest Multiple Voting Shares (other than the Harvest Multiple
Voting Shares held by any Harvest Dissenting Shareholders) immediately prior to such
exchange; and

(vi) in the case of the Resulting Issuer Super Voting Shares, an amount equal to the aggregate
paid-up capital of the Harvest Super Voting Shares (other than the Harvest Super Voting
Shares held by any Harvest Dissenting Shareholders) immediately prior to such exchange;

each Harvest Option outstanding immediately prior to the Effective Time, whether or not vested, shall be,
and shall be deemed to be, terminated and cancelled in its entirety and in exchange therefor each holder of
such Harvest Option shall be entitled to receive a Replacement Option to acquire from the Resulting Issuer
the number of Resulting Issuer Subordinate Voting Shares equal to the number of Harvest Subordinate Voting
Shares subject to such Harvest Option immediately prior to the Effective Time. The exercise price per
Resulting Issuer Subordinate Voting Share subject to a Replacement Option shall be an amount equal to the
exercise price per Harvest Subordinate Voting Share subject to each such Harvest Option immediately before
the Effective Time. Except as provided in the Plan of Arrangement, all terms and conditions of a Replacement
Option, including the term to expiry, conditions to and manner of exercising, will be the same as the Harvest
Option for which it was exchanged, and the exchange shall not provide any optionee with any additional
benefits as compared to those under his, her or its original Harvest Option;

each Harvest Compensation Option outstanding immediately before the Effective Time shall be, and shall be
deemed to be, terminated and cancelled in its entirety and in exchange therefore each holder of such Harvest
Compensation Option shall be entitled to receive a Replacement Compensation Option to acquire from the
Resulting Issuer the number of Resulting Issuer Subordinate Voting Shares equal to the number of Harvest
Subordinate Voting Shares subject to such Harvest Compensation Option immediately prior to the Effective
Time. The exercise price per Resulting Issuer Subordinate Voting Share subject to a Replacement
Compensation Option shall be an amount equal to the exercise price per Harvest Subordinate Voting Share
subject to each such Harvest Compensation Option immediately before the Effective Time. Except as
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provided in the Plan of Arrangement, all terms and conditions of a Replacement Compensation Option,
including the term to expiry, conditions to and manner of exercising, will be the same as the Harvest
Compensation Option for which it was exchanged, and the exchange shall not provide any optionee with any
additional benefits as compared to those under his, her or its original Harvest Compensation Option; and

14. each Harvest RSU outstanding immediately before the Effective Time, shall be, and shall be deemed to be,
terminated and cancelled in its entirety and in exchange therefore each holder of such Harvest RSU shall be
entitled to receive a Replacement RSU entitling the holder to receive the same number of Resulting Issuer
Subordinate Voting Shares as the number of Harvest Subordinate Voting Shares that the holder was entitled
to receive under such Harvest RSU. Except as provided in the Plan of Arrangement, all terms and conditions
of a Replacement RSU will be the same as the Harvest RSU for which it was exchanged, and the exchange
shall not provide any holder of Harvest RSUs with any additional benefits as compared to those under his or
her original Harvest RSU;

provided that none of the foregoing events or transactions shall occur or be deemed to occur unless all of the foregoing
occur or is deemed to occur.

As of and from the Effective Time, (i) each Parentco Share (other than Parentco Shares held immediately prior to such
time by Parentco Dissenting Shareholders and other than the Initial Parentco Shares), and any certificates deemed to
represent such Parentco Shares, will only represent the right to receive in exchange therefor the corresponding
Resulting Issuer Shares that the holder is entitled to receive in accordance with the Plan of Arrangement, and (ii) each
Harvest Share (other than Harvest Shares held immediately prior to such time by Harvest Dissenting Shareholders)
and any certificates deemed to represent such Harvest Shares will represent only the right to receive in exchange
therefor the corresponding Resulting Issuer Shares that the holder is entitled to receive in accordance with the Plan of
Arrangement.

Upon completion of the Business Combination, the directors of the Resulting Issuer are expected to be the current
directors of Harvest.

Background to the Business Combination

The following is a summary of the principal meetings, discussions and activities that preceded the execution of the
Letter Agreement, the Business Combination Agreement and the public announcement of the Business Combination.

Throughout July and August, 2018, Jason Vedadi, the Executive Chairman of Harvest and George Archos, the Chief
Executive Officer and Chairman of Verano, met to discuss the possibility of a merger transaction which would
combine the Harvest Business and the Verano Business into one public vehicle. During this time, the Harvest team
conducted some preliminary due diligence on Verano and its operations, as well as reviewing various financial matters
and pricing models. These preliminary discussions did not materialize into further negotiations as Verano, still a
private company, was assessing potential strategies for going public and was initiating the preparation of its audited
financial statements, while Harvest was already actively pursuing its going public transaction by way of a reverse
take-over. On October 1, 2018, Harvest announced it had entered into a binding letter of intent with RockBridge
Resources Inc., the vehicle it used to complete the RTO. The RTO was completed on November 14, 2018, with the
Harvest Subordinate Voting Shares commencing trading on the CSE on November 15, 2018.

In December, 2018, communications between the Parties began again and included various discussions about potential
acquisitions of certain Verano cannabis facilities by Harvest and possible financing opportunities pursuant to which
Harvest would finance various real estate acquisitions by Verano. The Parties discussed a number of viable
opportunities between the two companies and ultimately concluded that a business combination was the preferred
course of action as there were a number of business fundamentals and synergies between the two companies that
would make a combination advantageous for the shareholders of both companies.

In early February 2019, each of Harvest and Verano engaged Canadian and U.S. legal counsel to discuss possible deal

structures and consider the various tax and securities law aspects of a proposed merger between the two companies.
In addition, Mr. Vedadi and Mr. Archos discussed key business terms, including a preliminary discussion on pricing,
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and the parties identified what next steps were, including commencing a formal due diligence process. On February
16, 2019, the parties entered into a confidentiality agreement. Harvest discussed with its legal counsel the
appropriateness of striking a special committee of the Harvest Board to consider the details of a potential transaction
and the need for appropriate opinions of financial advisors as to the ultimate fairness of any such transaction from a
financial point of view. Harvest also instructed its counsel to commence drafting of the Letter Agreement pursuant to
which Harvest would offer to acquire all of the issued and outstanding securities of Verano.

On February 21, 2019 Harvest delivered to Verano the Letter Agreement which outlined the terms by which Harvest
would consider an acquisition of Verano. The Letter Agreement included the proposed exchange ratio, requirements
for completion of definitive documentation, lockup requirements, representations and warranties from both parties
and the covenants and conditions precedent that would be required to be adhered to and fulfilled prior to completion
of the transaction. It also provided for a termination payment in the event that the parties did not enter into definitive
documentation prior to a specified date. The Letter Agreement including non-solicitation obligations on both parties
and other obligations for each party to provide full access to all properties, personnel, books and records for due
diligence purposes.

As matters with respect to the Verano transaction were advancing, the Harvest Board resolved to appoint the Harvest
Special Committee with a mandate to (among other things) review and assess the proposed Business Combination and
terms of the Letter Agreement and further definitive documentation and make recommendations to the Harvest Board
with respect to the Business Combination. The Harvest Special Committee is comprised of Mr. Mark Barnard and
Mr. Elroy Sailor, both of whom are independent directors of Harvest.

On February 22, 2019, Harvest entered into an engagement letter with INFOR Financial to provide an independent
fairness opinion to the Harvest Special Committee with respect to the fairness, from a financial point of view, of the
consideration to be paid by Harvest to Verano pursuant to the Business Combination.

On February 25, 2019, the Harvest Board and the Harvest Special Committee met and were provided an update by
Mr. Vedadi with respect to Verano, the proposed Transactions and the intended structure and details of the Business
Combination. The Harvest Board was given the opportunity to ask questions of management and discussions ensued.
The Harvest Board and the Harvest Special Committee were supportive of the initial terms of the Transactions and of
Harvest management continuing to negotiate the Letter Agreement with Verano. Following completion of the board
meeting, the Harvest Special Committee met separately with legal counsel and were given an opportunity to ask
questions and discuss the proposed Letter Agreement and Transactions.

For the next several weeks Harvest and Verano, along with their counsel, negotiated the terms of the Letter Agreement.
Verano provided comments with respect to the initial version of the Letter Agreement provided to them and counsel
continued to revise and exchange drafts. Discussions were had among Verano and Harvest regarding the business
issues and the fundamental deal terms were agreed to and finalized.

On March 4, 2019, Harvest consulted with Eight Capital in connection with certain aspects of the proposed
Transactions, including the share exchange ratio and acquisition structure.

On March 7, 2019, Harvest received an engagement letter from Eight Capital to act as financial advisor to Harvest
and to provide a fairness opinion to the Harvest Board with respect to the fairness, from a financial point of view, of
the consideration to be paid by Harvest to acquire the Verano Business. On March 10, 2019, Harvest formally entered
into the Eight Capital engagement letter.

On March 10, 2019, the Harvest Special Committee met with its legal and financial advisors. INFOR Financial made
a presentation to the Harvest Special Committee and provided its oral fairness opinion (subsequently confirmed in
writing) that, on the basis of the assumptions, limitations and qualifications to be set forth in the INFOR Financial
Fairness Opinion subsequently delivered to them, as of the date of the opinion, the consideration to be paid by Harvest
pursuant to the Letter Agreement is fair, from a financial point of view, to the Harvest Shareholders.

Also on March 10, 2019, a meeting of the Harvest Board was convened with legal and financial advisors. During the
meeting, the Harvest Board was informed that an agreement in principle had been reached between Harvest and
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Verano, and a summary of the final terms and conditions of the proposed transaction and the Letter Agreement were
provided by management and legal counsel to the Harvest Board. Eight Capital delivered a presentation to the Harvest
Board and provided its oral fairness opinion (subsequently confirmed in writing) that, on the basis of the assumptions,
limitations and qualifications to be set forth in the Eight Fairness Opinion subsequently delivered by them, as of the
date of the opinion, the consideration to be paid by Harvest pursuant to the Letter Agreement is fair, from a financial
point of view.

In light of the advice, reports and opinions it had received (including the oral fairness opinions from INFOR Financial
and Eight Capital), and following further discussion, the Harvest Special Committee unanimously recommended to
the Harvest Board the entering into of the Letter Agreement and the Harvest Board unanimously determined that the
proposed Transactions to be entered into with Verano, and the consideration to be paid in connection with such
acquisition, was in the best interests of Harvest and authorized the entering into of the Letter Agreement and the
negotiation and completion of the definitive documentation in connection therewith.

On March 11, 2019, prior to the opening of the CSE, Harvest and Verano executed the Letter Agreement and Harvest
issued a press release announcing the proposed Transactions.

Following the public announcement of the Letter Agreement, Harvest and Verano, along with their legal counsel,
commenced drafting of the Business Combination Agreement and determined the structure the proposed Transaction
would take. On March 29, 2019 a draft of the Business Combination Agreement was delivered to Verano for review
and comment. Throughout the first two weeks of April, the Parties continued to negotiate and structure the
Transactions. Various drafts of the Business Combination Agreement were exchanged and legal counsel and
management for both Verano and Harvest worked to settle outstanding matters. During this time, Harvest continued
its due diligence process and made numerous requests which Verano responded to in a timely manner.

Pursuant to the Letter Agreement, the Parties were required to enter into the Business Combination Agreement within
30 days of the date of the Letter Agreement. The Parties extended this date in order to allow for the continued
negotiation and settlement of the Business Combination Agreement.

On April 22, 2019, the Harvest Board and the Harvest Special Committee were convened and were provided with the
details of the Business Combination Agreement and the Plan of Arrangement. The Harvest Board and the Harvest
Special Committee were given the opportunity to ask questions of management and legal counsel. Following
discussions, the Harvest Special Committee unanimously recommended to the Harvest Board the entering into of the
Business Combination Agreement, and the Harvest Board unanimously approved the entering into of the Business
Combination Agreement. At the close of business on April 22, 2019, Harvest and Verano executed the Business
Combination Agreement and entered into voting support agreements with each of Jason Vedadi and Steve White and
certain of the unit holders of Verano.

On April 23, 2019, prior to the opening of the CSE, Harvest issued a press release announcing the entering into of the
Business Combination Agreement.

Recommendation of the Harvest Special Committee

The Harvest Special Committee was formed to review and evaluate the Transactions, oversee and supervise the
process carried out by Harvest in negotiating and entering into the Letter Agreement and the Business Combination
Agreement, and to make recommendations to the Harvest Board with respect to the Business Combination. INFOR
Financial was retained to act as financial advisors to the Harvest Special Committee.

After careful consideration, including receiving the INFOR Financial Fairness Opinion delivered to the Harvest
Special Committee, as well as a thorough review of the Letter Agreement, the Business Combination Agreement, and
other matters, the Harvest Special Committee unanimously determined that each of the execution of the Letter
Agreement and the Business Combination Agreement and the completion of the Business Combination is in the best
interests of Harvest. Accordingly, the Harvest Special Committee unanimously recommended that the Harvest Board
approve the Letter Agreement, the Business Combination Agreement and the completion of the Business
Combination.
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Recommendation of the Harvest Board

After careful consideration, including receiving the fairness opinion of Eight Capital delivered to the Harvest Board,
as well as a thorough review of the Letter Agreement, the Business Combination Agreement, and other matters, the
Harvest Board, upon the unanimous recommendation of the Harvest Special Committee, unanimously determined that
the execution of each of the Letter Agreement and the Business Combination Agreement and the completion of the
Business Combination is in the best interests of Harvest. Accordingly, the Harvest Board unanimously approved
the Letter Agreement, the Business Combination Agreement and the completion of the Business Combination
and unanimously recommends that Harvest Shareholders vote FOR the Harvest Arrangement Resolution.

Reasons for the Business Combination

The Harvest Board, in unanimously determining that the Business Combination and Arrangement is in the best
interests of Harvest and is fair to Harvest Shareholders, and in recommending that Harvest Shareholders vote in favour
of the Harvest Arrangement Resolution, consulted with the Harvest Special Committee, Harvest's senior management,
its financial advisor, Eight Capital, and its legal counsel, and considered and relied upon a number of factors, including,
among others, the following:

(a) that the Resulting Issuer Shares to be received by Harvest Shareholders under the Arrangement offer
Harvest Shareholders an opportunity to own shares in a larger vertically integrated cannabis
company with one of the largest footprints in the United States, including -cultivation,
manufacturing, and retail facilities, construction, real estate, technology, operational, and brand
building expertise, providing Harvest Shareholders with exposure to strong growth opportunities in
the cannabis industry in the United States;

(b) Harvest's financial advisor, Eight Capital, provided its opinion to the Harvest Board to the effect
that, as of March 10, 2019, and subject to the assumptions, limitations and qualifications set out in
the Eight Fairness Opinion, the consideration to be paid by Harvest for the Verano Business is fair,
from a financial point of view;

(©) INFOR Financial, independent advisor to the Harvest Special Committee, provided its opinion to
the Harvest Special Committee to the effect that, as of March 10, 2019, and subject to the
assumptions, limitations and qualifications set out in the INFOR Financial Fairness Opinion, the
consideration to be paid by Harvest for the Verano Business is fair, from a financial point of view;

(d) the fact that INFOR Financial was independent of Verano and Harvest for purposes of the Business
Combination;
(e) holder(s) of Harvest Options, Harvest Compensation Options and Harvest RSUs will receive

Replacement Options, Replacement Compensation Options and Replacement RSUs;

63} the fact that Harvest's and Verano's respective representations, warranties and covenants and the
conditions to their respective obligations set forth in the Business Combination Agreement are
reasonable in the judgment of the Harvest Board following consultations with its advisors, and are
the product of arm's length negotiations between Harvest and its advisors and Verano and its
advisors;

(2) the terms of the Business Combination Agreement allow the Harvest Board to respond, in
accordance with its fiduciary duties, to an unsolicited Harvest Acquisition Proposal that would be

reasonably likely, if consummated in accordance with its terms, to be a Harvest Superior Proposal;

(h) the fact that the Harvest Arrangement Resolution must be approved by the Harvest Required
Shareholder Approval;
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1) the fact that the Arrangement must also be approved by the Court, which will consider the
substantive and procedural fairness of the Arrangement to all Harvest Shareholders;

)] that any Harvest Shareholder who opposes the Business Combination may, on strict compliance
with certain conditions, exercise Harvest Dissent Rights and receive the fair value of such Harvest
Dissenting Shareholder's Harvest Shares; and

(k) that Harvest Shareholders generally will benefit from a tax deferred rollover under the Code and/or
the Tax Act in respect of any capital gains that would otherwise be realized on the exchange of their
Harvest Shares for Resulting Issuer Shares.

In the course of its deliberations, the Harvest Board also identified and considered a variety of risks, including, but
not limited to:

(a) concerns about Harvest Shareholders being diluted and the uncertainty of the value of Resulting
Issuer Shares as there is no public market for them; and

(b) the risks to Harvest if the Business Combination is not completed, including the costs to Harvest in
pursuing the Business Combination and the diversion of management attention away from the
conduct of Harvest's business in the ordinary course.

The foregoing summary of the information and factors considered by the Harvest Board is not, and is not intended to
be, exhaustive. In view of the wide variety of factors and information considered in connection with their evaluation
of the Business Combination, the Harvest Board did not find it practicable to, and therefore did not, quantify or
otherwise attempt to assign any relative weight to each specific factor or item of information considered in reaching
its conclusion and recommendation. In addition, individual members of the Harvest Board may have given different
weight to different factors or items of information.

Eight Fairness Opinion

Pursuant to an engagement letter dated March 10, 2019, Harvest retained Eight Capital to provide Harvest with various
advisory services in connection with the Business Combination including, among other things, the provision of the
Eight Fairness Opinion.

On March 10, 2019, Eight Capital delivered its oral opinion to the Harvest Board, that as of the date thereof and
subject to the assumptions, limitations and qualifications stated therein, the consideration to be paid by Harvest to
acquire the Verano Business is fair, from a financial point of view. This opinion was subsequently confirmed in writing
as at March 11, 2019 by the Eight Fairness Opinion.

Eight Capital has not been asked to prepare and has not prepared a formal valuation or appraisal of the securities or
assets of Harvest, Verano or any of their affiliates, and the Eight Fairness Opinion should not be construed as such.
The Eight Fairness Opinion is not, and should not be construed as, advice as to the price at which the securities of
Harvest may trade at any time.

The terms of the engagement letter between Harvest and Eight Capital provide that Eight Capital will receive a fee for
rendering the Eight Fairness Opinion and certain fees for its advisory services in connection with the Business
Combination, a substantial portion of which are contingent upon the successful completion of the Arrangement. Eight
Capital is also to be reimbursed for its reasonable out-of-pocket expenses. Furthermore, Harvest has agreed to
indemnify Eight Capital, in certain circumstances, against certain liabilities that might arise out of its engagement.

The Eight Fairness Opinion is rendered on the basis of securities markets, economic, financial and general business
conditions prevailing as at the date thereof and the conditions and prospects, financial and otherwise, of Harvest and
Verano as publicly disclosed and as they have been represented to Eight Capital. In Eight Capital's analyses and in
connection with preparing the Eight Fairness Opinion, Eight Capital made numerous assumptions with respect to
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industry performance, general business, market and economic conditions and other matters, many of which are beyond
the control of any party involved in the Business Combination.

The full text of the Eight Fairness Opinion, which sets forth, among other things, the assumptions made, information
reviewed, matters considered and limitations on the scope of review undertaken, is included in Appendix "D" to this
Circular. The Eight Fairness Opinion was provided to the Harvest Board for its exclusive use only in considering the
Business Combination and may not be used or relied upon by any other person or for any other purpose without Eight
Capital's prior written consent. The Eight Fairness Opinion addresses only the fairness, from a financial point of view,
of the consideration to be paid by Harvest to acquire the Verano Business, and does not address any other aspect of
the Business Combination. The Eight Fairness Opinion does not address the relative merits of the Business
Combination as compared to any other strategic alternatives that may be available to Harvest. The Eight Fairness
Opinion does not constitute a recommendation as to how any Harvest Shareholder should vote or act on any matter
relating to the Arrangement. The summary of the Eight Fairness Opinion set forth in this Circular is qualified in its
entirety by reference to the full text of the Eight Fairness Opinion. Harvest Shareholders are urged to read the Eight
Fairness Opinion carefully and in its entirety. See "The Arrangement — Eight Fairness Opinion".

INFOR Financial Fairness Opinion

Pursuant to an engagement letter dated February 22, 2019, the Harvest Special Committee retained INFOR Financial
to provide an opinion as to the fairness, from a financial point of view, to the Harvest Shareholders of the consideration
to be paid by Harvest for the Verano Business.

On March 10, 2019, INFOR Financial verbally delivered its opinion to the Harvest Special Committee, subsequently
confirmed in writing on March 11, 2019, that as at the date thereof, the consideration to be paid by Harvest in
connection with the acquisition of the Verano Business is fair, from a financial point of view. The full text of the
INFOR Financial Fairness Opinion, setting out the assumptions made, matters considered and limitations and
qualifications on the review undertaken in connection with the INFOR Financial Fairness Opinion, is included in
Appendix "D" to this Circular. The summary of the INFOR Financial Fairness Opinion described in this Circular is
qualified in its entirety by reference to the full text of the INFOR Financial Fairness Opinion.

The terms of the engagement letter between the Harvest Special Committee and INFOR Financial provide that INFOR
Financial will receive a fee for rendering the INFOR Financial Fairness Opinion. These fees are fixed and not
contingent upon the successful completion of the Business Combination. INFOR Financial is also to be reimbursed
for its reasonable out-of-pocket expenses. Furthermore, Harvest has agreed to indemnify INFOR Financial, in certain
circumstances, against certain liabilities that might arise out of its engagement.

The INFOR Financial Fairness Opinion was provided solely for the information and assistance of the Harvest Special
Committee in connection with its consideration of the Business Combination and is not a recommendation to any
Harvest Shareholder as to how to vote or act on any matter relating to the Arrangement. The INFOR Financial Fairness
Opinion was only one factor that the Harvest Special Committee took into consideration in making its determination
to recommend that the Harvest Shareholders vote in favour of the Harvest Arrangement Resolution.

See "The Arrangement — INFOR Financial Fairness Opinion".

Treatment of Harvest Options

Subject to the terms and conditions of the Business Combination Agreement, and notwithstanding the terms of the
Harvest Options, each Harvest Option will, pursuant to the Plan of Arrangement, be exchanged for a Replacement
Option.

Treatment of Harvest Compensation Options

Subject to the terms and conditions of the Business Combination Agreement, and notwithstanding the terms of the

Harvest Compensation Options, each Harvest Compensation Option will, pursuant to the Plan of Arrangement, be
exchanged for a Replacement Compensation Option.
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Treatment of Harvest RSUs

Subject to the terms and conditions of the Business Combination Agreement, and notwithstanding the terms of the
Harvest RSUs, each Harvest RSU will pursuant, to the Plan of Arrangement, be exchanged for a Replacement RSU.

Approval of Harvest Arrangement Resolution

At the Meeting, the Harvest Shareholders will be asked to approve the Harvest Arrangement Resolution, the full text
of which is set out in Appendix "B" to this Circular. In order for the Harvest Arrangement Resolution to become
effective, as provided in the Interim Order and by the BCBCA, the Harvest Arrangement Resolution must be approved
by the Harvest Required Shareholder Approval.

Should Harvest Shareholders fail to approve the Harvest Arrangement Resolution by the requisite votes, the Business
Combination will not be completed.

The Harvest Board has approved the terms of the Business Combination Agreement and the Plan of
Arrangement it entails, and recommends that the Harvest Shareholders vote FOR the Harvest Arrangement
Resolution. See "The Business Combination — Recommendation of the Harvest Board" above.

The Harvest Board also unanimously recommends that Harvest Shareholders vote FOR the approval of the
Resulting Issuer Equity Incentive Plan.

Harvest Shareholder Voting Support Agreements

On April 22, 2019, Parentco and Verano entered into the Harvest Shareholder Voting Support Agreements with the
Harvest Voting Support Shareholders. The Harvest Shareholder Voting Support Agreements set forth, among other
things, the agreement of such shareholders to vote their Harvest Shares in favour of the Business Combination and
any other matter necessary for the consummation of the Business Combination.

The Harvest Shareholder Voting Support Agreements require voting support and prevent such shareholders from
exercising Harvest Dissent Rights. Each Harvest Voting Support Shareholder has agreed to vote any Harvest Shares
owned legally or beneficially by them or over which he or she exercises control or direction (directly or indirectly) in
favour of the Business Combination. Pursuant to the Harvest Shareholder Voting Support Agreements, each Harvest
Voting Support Shareholder may not (i) take any such action that may facilitate or lead to a Harvest Acquisition
Proposal, or (ii) vote any such Harvest Shares in favour of any transaction constituting a Harvest Acquisition Proposal.

Under the Harvest Shareholder Voting Support Agreements, Harvest Voting Support Shareholders are prevented from
directly or indirectly accepting or assisting in the completion of any transaction for a proposed acquisition of at least
a majority of the Harvest Shares, other than the Business Combination. Harvest Voting Support Shareholders are not
to take any action that may reduce the success of or materially delay the completion of the Business Combination.

The Harvest Shareholder Voting Support Agreements terminate automatically at the earliest to occur of: (i) mutual
agreement of the Harvest Voting Support Shareholder, Parentco and Verano, (ii) the closing of the Business
Combination, or (iii) the completion of the Arrangement.

Verano Unit Holder Voting Support Agreements

On April 22, 2019, Harvest and Newco entered into Verano Unit Holder Voting Support Agreements with the Verano
Voting Support Unit Holders. The Verano Unit Holder Voting Support Agreements contain substantially similar
provisions as those outlined under the heading "Harvest Shareholder Voting Support Agreements’. The Verano Unit
Holder Voting Support Agreements set forth, among other things, the agreement of such unitholders to vote their
Verano Units in favour of the Business Combination and any other matter necessary for the consummation of the
Business Combination.
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The Verano Unit Holder Voting Support Agreements require voting support and prevent such unitholders from
exercising Parentco Dissent Rights. Each Verano Voting Support Unit Holder has agreed to vote any Verano Units
owned legally or beneficially by them or over which he or she exercises control or direction (directly or indirectly) in
favour of the Business Combination. Pursuant to the Verano Unit Holder Voting Support Agreements, each Verano
Voting Support Unit Holder may not (i) take any such action that may facilitate or lead to a Verano Acquisition
Proposal, or (ii) vote any such Verano Units in favour of any transaction constituting a Verano Acquisition Proposal.

Under the Verano Unit Holder Voting Support Agreements, Verano Voting Support Unit Holders are prevented from
directly or indirectly accepting or assisting in the completion of any transaction for a proposed acquisition of at least
a majority of the Verano Units, other than the Business Combination. Verano Voting Support Unit Holders are not to
take any action that may reduce the success of or materially delay the completion of the Business Combination.

The Verano Unit Holder Voting Support Agreements terminate automatically at the earliest to occur of: (i) mutual
agreement of the Verano Voting Support Unit Holder, Harvest and NewCo, (ii) written notice of the Verano Voting
Support Unit Holder if there is a decrease in consideration payable under the Business Combination Agreement, (iii)
the closing of the Business Combination, or (iv) the completion of the Arrangement.

Completion of the Business Combination

Subject to the provisions of the Business Combination Agreement and the Plan of Arrangement, the Arrangement will
become effective at the Effective Time on the Effective Date, being the date on which the Arrangement Filings
required to be filed under Division 5 of Part 9 of the BCBCA are filed, which date is expected to be two Business
Days following the date upon which all of the conditions to completion of the Business Combination as set out in the
Business Combination Agreement have been satisfied or waived in accordance with the Business Combination
Agreement.

Procedure for Exchange of Harvest Securities
Harvest Shares

Odyssey Trust Company is acting as Depositary in connection with the Business Combination, pursuant to the terms
of the Depositary Agreement. The Depositary will receive deposits of certificates or DRS Statements representing
Harvest Shares, and an accompanying Letter of Transmittal, at the office specified in the Letter of Transmittal and
will be responsible for delivering the Arrangement Consideration Shares to which Harvest Shareholders are entitled
to under the Plan of Arrangement.

At the time of sending this Circular to each Harvest Shareholder, Harvest is also sending to each Registered Harvest
Shareholder a Letter of Transmittal. The Letter of Transmittal is for use by Registered Harvest Shareholders only and
is not to be used by Non-Registered Holders. Non-Registered Holders should contact their broker or other intermediary
for instructions and assistance in receiving the Arrangement Consideration Shares in respect of their Harvest Shares.

Registered Harvest Shareholders are requested to tender to the Depositary any certificates or DRS Statements
representing their Harvest Shares, along with a duly completed Letter of Transmittal. As soon as practicable after the
Effective Date, the Depositary will forward to each Registered Harvest Shareholder that submitted a properly
completed Letter of Transmittal to the Depositary, together with the certificate(s) or DRS Statement(s) representing
the Harvest Shares held by such Harvest Shareholder immediately prior to the Effective Date, certificates or DRS
Advices representing the appropriate number of Resulting Issuer Shares to which the Former Harvest Shareholder is
entitled under the Plan of Arrangement, to be delivered to or at the direction of such Harvest Shareholder. DRS
Advices representing the Resulting Issuer Shares to which the Former Harvest Shareholder is entitled under the
Arrangement will be registered in such name or names as directed in the Letter of Transmittal and will either be (i)
delivered to the address or addresses as such Harvest Shareholder directed in their Letter of Transmittal, or (ii) made
available for pick up at the offices of the Depositary in accordance with the instructions of the Harvest Shareholder in
the Letter of Transmittal. Instructions will be provided upon receipt of the DRS Advice representing the Resulting
Issuer Shares for registered Former Harvest Shareholders that would like to request a Resulting Issuer Share certificate.
DRS is a system that will allow Former Harvest Shareholders to hold their Resulting Issuer Shares in "book-entry"
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form without having a physical share certificate issued as evidence of ownership. Instead, Resulting Issuer Shares will
be held in the name of Former Harvest Shareholders and registered electronically in the Resulting Issuer's records,
which will be maintained by its transfer agent and registrar, Odyssey Trust Company. The first time Resulting Issuer
Shares are recorded under DRS (upon completion of the Arrangement), Former Harvest Shareholders will receive an
initial DRS Advice acknowledging the number of Resulting Issuer Shares held in their DRS account. Any time that
there is movement of Resulting Issuer Shares into or out of a Former Harvest Shareholder's DRS account, an updated
DRS Advice will be mailed. Former Harvest Shareholders may request a statement at any time by contacting Odyssey
Trust Company. There is no fee to participate in DRS and dividends, if any, will not be affected by DRS.

Only registered Former Harvest Shareholders will receive DRS Advices representing the Resulting Issuer Shares. A
Registered Harvest Shareholder that did not submit a properly completed Letter of Transmittal prior to the Effective
Date may take delivery of the DRS Advices representing the number of Resulting Issuer Shares to which the Former
Harvest Shareholder is entitled under the Arrangement by delivering the certificate(s) or DRS Statement(s)
representing Harvest Shares formerly held by them to the Depositary at the office indicated in the Letter of Transmittal
at any time prior to the second anniversary of the Effective Date. Such certificates or DRS Statements must be
accompanied by a duly completed Letter of Transmittal, together with such other documents as the Depositary may
require. DRS Advices representing the Resulting Issuer Shares to which the Former Harvest Shareholder is entitled
under the Arrangement will be registered in such name or names as directed in the Letter of Transmittal, and will
either be (i) delivered to the address or addresses as such Harvest Shareholder directed in its Letter of Transmittal or
(i) made available for pick up at the office of the Depositary in accordance with the instructions of the Registered
Harvest Shareholder in the Letter of Transmittal.

In the event any certificate or DRS Statement which, immediately before the Effective Time, represented one or more
outstanding Harvest Shares in respect of which the holder was entitled to receive Arrangement Consideration Shares
is lost, stolen or destroyed, upon the making of an affidavit or statutory declaration of that fact by the holder claiming
such certificate to be lost, stolen or destroyed, the Depositary will deliver in exchange for such lost, stolen or destroyed
certificate or DRS Statement, the appropriate number of DRS Advices representing the number of Resulting Issuer
Shares to which the Former Harvest Shareholder is entitled under the Plan of Arrangement. When authorizing delivery
of DRS Advices representing the Resulting Issuer Shares to which a Former Harvest Shareholder is entitled under the
Plan of Arrangement in exchange for any lost, stolen or destroyed certificate, such former holder to whom certificates
and DRS Adpvices are to be delivered will be required, as a condition precedent to the delivery thereof, to give a bond
satisfactory to Verano, Harvest, the Resulting Issuer and the Depositary in such amount as Verano, Harvest, the
Resulting Issuer and the Depositary may direct, or to otherwise indemnify Verano, Harvest, the Resulting Issuer and
the Depositary in a manner satisfactory to them against any claim that may be made against one or both of them with
respect to the certificate or DRS Statement alleged to have been lost, stolen or destroyed.

A Registered Harvest Shareholder must deliver to the Depositary at the office listed in the Letter of Transmittal:
(a) the share certificates or DRS Statements representing their Harvest Shares;

(b) a Letter of Transmittal in the form accompanying this Circular, or a manually executed photocopy
thereof, properly completed and duly executed as required by the instructions set out in the Letter
of Transmittal; and

(©) any other relevant documents required by the instructions set out in the Letter of Transmittal.

Except as otherwise provided in the instructions to the Letter of Transmittal, the signature on the Letter of Transmittal
must be guaranteed by an Eligible Institution. If a Letter of Transmittal is executed by a person other than the
Registered Harvest Shareholder of the share certificate(s) or DRS Statement(s) deposited therewith, the share
certificate(s) or DRS Statement(s) must be endorsed or be accompanied by an appropriate securities transfer power of
attorney, duly and properly completed by the registered holder, with the signature on the endorsement panel, or
securities transfer power of attorney guaranteed by an Eligible Institution.
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Harvest Options

Harvest Optionholders are not required to take any action in order to receive the Replacement Options they are entitled
to receive under the Arrangement. Upon completion of the Arrangement, the Replacement Option to be issued by the
Resulting Issuer to a Harvest Optionholder will automatically be issued and registered in accordance with registration
information previously provided by the Harvest Optionholder.

Harvest Compensation Options

Holders of Harvest Compensation Options are not required to take any action in order to receive the Replacement
Compensation Options they are entitled to receive under the Arrangement. Upon completion of the Arrangement, the
Replacement Compensation Options to be issued by the Resulting Issuer to a former holder of Harvest Compensation
Options will automatically be issued and registered in accordance with registration information previously provided
by the holder of such Harvest Compensation Option.

Harvest RUs

Holders of Harvest RSU are not required to take any action in order to receive the Replacement RSUs they are entitled
to receive under the Arrangement. Upon completion of the Arrangement, the Replacement RSUs to be issued by the
Resulting Issuer to a holder of Harvest RSUs will automatically be issued and registered in accordance with
registration information previously provided by such holder of Harvest RSUs.

No Fractional Shares to be Issued

In no event shall any Harvest Sharcholder be entitled to a fractional Resulting Issuer Share under the Arrangement.
Where the aggregate number of Resulting Issuer Shares to be issued to a Harvest Shareholder under the Arrangement
would result in a fraction of a Resulting Issuer Share being issuable, the number of Resulting Issuer Shares to be
received by such Harvest Shareholder shall be rounded down to the nearest whole Resulting Issuer Share and such
Harvest Shareholder will not be entitled to any compensation in respect of any fractional Resulting Issuer Share.

Treatment of Dividends

No dividends or other distributions declared or made after the Effective Date with respect to the Harvest Shares with
a record date after the Effective Date will be payable or paid to the holder of any un-surrendered certificates or DRS
Statements representing Harvest Shares and no such dividends or other distributions will be payable until the surrender
of such certificates or DRS Statements representing Harvest Shares in accordance with the terms of the Plan of
Arrangement.

Cancellation of Rights after Two Years

Any Participating Harvest Shareholder who fails to deliver to the Depositary any certificates or DRS Statements
representing their Harvest Shares, a duly completed Letter of Transmittal, and such other documents or instruments
required to be delivered to the Depositary, on or before the second anniversary of the Effective Date, shall, as and
from such date, cease to have any claim of any kind or nature against or any interest in Harvest or the Resulting Issuer,
and all Arrangement Consideration Shares (and any dividends and other distributions on such Arrangement
Consideration Shares) to which such former Participating Harvest Shareholder was entitled shall be deemed to have
been surrendered to the Resulting Issuer and shall be paid over by the Depositary to the Resulting Issuer or as directed
by the Resulting Issuer. None of Harvest, Verano or the Resulting Issuer, or any of their respective successors, will
be liable to any person in respect of any Arrangement Consideration Shares (including any consideration previously
held by the Depositary in trust for any such former holder) which is forfeited to Harvest, Verano or the Resulting
Issuer or delivered to any public official pursuant to any applicable abandoned property, escheat or similar law.
Accordingly, Participating Harvest Shareholders who do not deposit with the Depositary a duly completed Letter of
Transmittal and certificates or DRS Statements representing their Harvest Shares on or before the date that is two
years after the Effective Date will not receive any Arrangement Consideration Shares in exchange therefor, will not
own any interest in Harvest, Verano or the Resulting Issuer and will not be paid any other compensation.
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Unclaimed or Abandoned Property Law

Notwithstanding anything to the contrary herein, any consideration, including any forfeited consideration, shall be
subject to all applicable abandoned property, escheat or similar laws in the United States to the extent such law applies
to such consideration.

Court Approval of the Business Combination
The Plan of Arrangement being proposed pursuant to the Business Combination Agreement requires Court approval.
Interim Order

On May 23, 2019, Harvest obtained the Interim Order providing for the calling and holding of the Meeting, the grant
of Harvest Dissent Rights and certain other procedural matters. The text of the Petition and Interim Order is set out in
Appendix "E" to this Circular.

Final Order

Subject to the terms of the Business Combination Agreement, if (a) the Harvest Arrangement Resolution is approved
at the Meeting by the Harvest Shareholders as provided for in the Interim Order and as required by applicable Law,
(b) the Parentco Arrangement Resolution is approved at the Parentco Meeting by the Parentco Shareholders as
provided for in the Interim Order and as required by applicable Law; and (c) the Harvest Shareholders and Parentco
Shareholders have approved the Resulting Issuer Equity Incentive Plan, then as soon as reasonably practicable and no
later than three (3) Business Days thereafter, Harvest, Parentco and Newco shall diligently pursue and take all steps
necessary or desirable to have the hearing before the Court of the application for the Final Order pursuant to the
BCBCA.

The application for the Final Order approving the Arrangement is anticipated to be scheduled for July 2, 2019 at 9:45
a.m. (Vancouver time), or as soon thereafter as counsel may be heard, at 800 Smithe St, Vancouver British Columbia,
Canada V6Z 2E1 or at any other date and time as the Court may direct. Any Harvest Shareholder or any other interested
party who wishes to appear or be represented and to present evidence or arguments at the hearing of the application
for the Final Order must file and serve a Response to Petition and supporting affidavits no later than 5:00 p.m.
(Vancouver time) two business days prior to the date of the application of the Final Order, along with any other
documents required, all as set out in the Petition and Interim Order, the text of which are set out in Appendix "E" to
this Circular, and satisfy any other requirements of the Court. Such persons should consult with their legal advisors as
to the necessary requirements. In the event that the hearing is adjourned then, subject to further order of the Court,
only those persons having previously filed and served a Response to Petition and supporting affidavits will be given
notice of the adjournment.

The Court has broad discretion under the BCBCA when making orders with respect to the Arrangement, and the Court
will consider, among other things, the fairness and reasonableness of the Arrangement, both from a substantive and a
procedural point of view. The Court may approve the Arrangement, either as proposed or as amended, on the terms
presented or substantially on those terms. Depending upon the nature of any required amendments, Harvest and/or
Verano may determine not to proceed with the Arrangement and the Business Combination.

The Resulting Issuer Shares, Replacement Options, Replacement Compensation Options and Replacement RSUs to
be issued under the Arrangement have not been, and will not be, registered under the U.S. Securities Act or the
securities laws of any state of the United States, in reliance upon the Section 3(a)(10) Exemption. The Court will be
advised at the hearing of the application for the Final Order that if the terms and conditions of the Arrangement, and
the fairness thereof, are approved by the Court, the Resulting Issuer Shares, Replacement Options, Replacement
Compensation Options and Replacement RSUs to be issued under the Arrangement will not require registration under
the U.S. Securities Act, pursuant to the Section 3(a)(10) Exemption. Accordingly, Harvest expects that the Final Order
of the Court will, if granted, constitute a basis for the exemption from the registration requirements of the U.S.
Securities Act with respect to the distribution of Resulting Issuer Shares, Replacement Options, Replacement
Compensation Options and Replacement RSUs to the Harvest Securityholders, as applicable, in connection with the
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Arrangement. See "The Business Combination — Regulatory Law Matters and Securities Law Matters — United
Sates Securities Law Matters" below.

For further information regarding the Court hearing and your rights in connection with the Court hearing, see the
Interim Order attached at Appendix "E" to this Circular. The Petition and Interim Order constitutes notice of the Court
hearing of the application for the Final Order and is your only notice of the Court hearing.

Regulatory Approvals

Completion of the Business Combination is subject to the condition precedent contained in the Business Combination
Agreement relating to the Required Regulatory Approvals having been fulfilled.

The Parties have identified HSR Clearance as a Required Regulatory Approval. Under the HSR Act, certain
transactions exceeding prescribed thresholds may not be completed until each applicable party has filed a Notification
and Report Form with the DOJ and with the FTC and applicable waiting period requirements have been satisfied. The
Business Combination exceeds the prescribed thresholds and therefore is subject to the applicable waiting period
requirements of the HSR Act. Harvest and Verano anticipate that their respective Notification and Report Forms under
the HSR Act will be filed with the DOJ and the FTC on or about May 29, 2019.

The waiting period under the HSR Act will expire 30 days after the Parties each file their Notification and Report
Form, unless (x) earlier terminated by the FTC and the DOJ or (y) the FTC or the DOJ issues a Second Request prior
to that time. If, within the 30-day waiting period, the FTC or the DOJ were to issue a Second Request (a circumstance
the Parties reasonably anticipate), the waiting period with respect to the Business Combination would be extended
until 30 days following substantial compliance by both Parties with the Second Request, unless the FTC or the DOJ
terminates the extended waiting period prior to its expiration. The Parties are entitled to complete the Business
Combination at the end of the waiting period or extended waiting period, as applicable, provided that the FTC or the
DOJ has not taken action that results in a court order stopping the Business Combination. However, Harvest or Verano
may decline to complete the Business Combination where, in connection with the Parties' seeking HSR Clearance,
any Governmental Entity shall have filed a proceeding seeking a court order stopping the Business Combination. In
any event, the expiration or termination of the waiting period does not bar the FTC or the DOJ from subsequently
challenging the Business Combination as anticompetitive. Moreover, although there is no comparable prior
notification protocol at the state level, each relevant state antitrust authority could also pursue court action challenging
the Business Combination as anticompetitive. It is a condition to closing of the Business Combination that HSR
Clearance be obtained (as it is a Required Regulatory Approval).

The Parties have determined that, or are continuing to evaluate whether, HSR Clearance also may be needed with
regard to certain other aspects of the Business Combination, including one or more of the Pipeline Binding
Acquisitions and Pipeline Contingent Acquisitions, and the receipt of Arrangement Consideration Shares by certain
Harvest Shareholders, certain Verano Unit Holders, or others. The process for seeking HSR Clearance in those cases
is analogous to the process described above.

As noted, the anticipated receipt of Arrangement Consideration Shares by certain Harvest Shareholders, certain
Verano Unit Holders, or others, in connection with the transactions contemplated by the Business Combination could
result in a separate compliance obligation under the HSR Act on the part of the particular recipient of those shares if
the value (as determined under the HSR Act) of the Arrangement Consideration Shares to be held by such recipient
(and others whose holdings must be aggregated with such recipient’s, pursuant to the HSR Act) exceeds a specified
threshold (currently $90.0 million). It is possible that an exemption under the HSR Act may apply in a particular case.
One common exemption might apply where (x) the holder’s holdings (aggregated as aforesaid) do not exceed 10% of
the voting power of the applicable issuer, and (y) those holdings are held as passive investments only; but reliance on
that exemption involves several critical technical requirements pursuant to rules established under the HSR Act. One
other common exemption could apply in certain cases where the issuer is incorporated outside the United States; but
that exemption, for the acquisition of voting securities of a "foreign issuer" (as defined in the rules under the HSR
Act), is not anticipated to be applicable here. In any event, the responsibility for determining any compliance
obligation under the HSR Act rests with the anticipated recipient of any Arrangement Consideration Shares, and the
Parties assume no responsibility with regard thereto. A recipient’s failure to comply with the HSR Act could result
in a civil penalty for each day in violation; the maximum civil penalty currently is $42,530 per day. To the extent the
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Parties, or the Resulting Issuer, determines that an anticipated recipient of any Arrangement Consideration Shares
may be subject to compliance with the HSR Act in connection with such receipt, the Parties (or the Resulting Issuer)
may be required to take certain actions under the HSR Act pending such compliance; and such actions may include,
among other things, escrowing those shares or delaying the exchange for those shares.

Due to the complexity of the transactions contemplated by the Business Combination, it is possible that the FTC or
DOJ may disagree with the determinations that Harvest and Verano have made regarding the aspects that are reportable
under the HSR Act and the disclosures attendant thereto. Were that to occur, then it might be necessary to supplement
or amend any filings already made, withdraw those filings and resubmit new ones, or effect additional filings as to
any applicable aspects of the overall transaction. Any such circumstance may result in the restarting of existing
waiting periods and the commencement of new ones.

Regulatory Law Matters and Securities Law Matters

Other than the Final Order, the Regulatory Approvals, and the necessary conditional approvals of the CSE having
been obtained (including approval of the listing and posting for trading on the CSE of the Resulting Issuer Subordinate
Voting Shares to be issued pursuant to the Arrangement), Harvest is not aware of any material approval, consent or
other action by any federal, provincial, state or foreign government or any administrative or regulatory agency that
would be required to be obtained in order to complete the Business Combination. In the event that any such approvals
or consents are determined to be required, such approvals or consents will be sought, although any such additional
requirements could delay the Effective Date or prevent the completion of the Business Combination. While there can
be no assurance that any regulatory consents or approvals that are determined to be required will be obtained, Harvest
currently anticipates that any such consents and approvals that are determined to be required will have been obtained
or otherwise resolved by the Effective Date.

Canadian Securities Law Matters

Each Harvest Shareholder is urged to consult such Harvest Shareholder's professional advisors to determine the
Canadian conditions and restrictions applicable to trades in Resulting Issuer Shares.

Satus under Canadian Securities Laws

Harvest is a reporting issuer in British Columbia, Alberta, Saskatchewan and Ontario. The Harvest Subordinate Voting
Shares currently trade on the CSE. Pursuant to the Arrangement: (i) Harvest Shareholders will exchange, on a 1:1
basis, their: (x) Harvest Subordinate Voting Shares for Resulting Issuer Subordinate Voting Shares, (y) Harvest
Multiple Voting Shares for Resulting Issuer Multiple Voting Shares; and (z) Harvest Super Voting Shares for
Resulting Issuer Super Voting Shares; (ii) holders of Harvest Options will exchange their Harvest Options for
Replacement Options; (iii) holders of Harvest Compensation Options will exchange their Harvest Compensation
Options for Replacement Compensation Options; and, (iv) holders of Harvest RSUs will exchange their Harvest RSUs
for Replacement RSUs.

Upon completion of the Business Combination, it is expected that the Resulting Issuer will be a reporting issuer in
British Columbia, Alberta, Saskatchewan and Ontario and that an application to list the Resulting Issuer Subordinate
Voting Shares on the CSE will have been made. There can be no assurance as to if, or when, the Resulting Issuer
Subordinate Voting Shares will be listed or traded. It is a mutual condition of the Business Combination that the CSE
shall have conditionally approved the listing of the Resulting Issuer Subordinate Voting Shares to be issued pursuant
to the Arrangement (as well as any Resulting Issuer Subordinate Voting Shares issuable upon the exercise or
conversion of Replacement Options, Replacement Compensation Options or Replacement RSUs), subject in each case
only to compliance with the usual requirements of the CSE, including customary post-closing deliveries. As the
Resulting Issuer Subordinate Voting Shares are not currently listed on a stock exchange, unless and until such a listing
is obtained, holders of Resulting Issuer Subordinate Voting Shares (and Resulting Issuer Multiple Voting Shares and
Resulting Issuer Super Voting Shares which are convertible into Resulting Issuer Subordinate Voting Shares) may not
have a market for their shares.
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Distribution and Resale of Resulting Issuer Shares under Canadian Securities Laws

The distribution of the Resulting Issuer Shares will constitute a distribution of securities which is exempt from the
prospectus requirements of Canadian securities legislation. The Resulting Issuer Shares received pursuant to the
Business Combination will not be legended and may be resold through registered dealers in each of the provinces of
Canada provided that (i) the trade is not a "control distribution" as defined in National Instrument 45-102 - Resale of
Securities, (ii) no unusual effort is made to prepare the market or to create a demand for the Resulting Issuer Shares,
(iii) no extraordinary commission or consideration is paid to a person in respect of such trade, and (iv) if the selling
security holder is an insider or officer of the Resulting Issuer, the selling security holder has no reasonable grounds to
believe that the Resulting Issuer is in default of applicable Securities Laws.

Each Harvest Shareholder is urged to consult such Harvest Shareholder's professional advisors to determine the
Canadian conditions and restrictions applicable to trades in the Resulting Issuer Shares.

The Restricted Share Rules

OSC Rule 56-501 and Part 12 of NI 41-101 (collectively, the "Restricted Share Rules") regulate the creation and
distribution of "restricted shares" (as defined in OSC Rule 56-501) and "restricted securities" (as defined in NI 41-
101) by reporting issuers in Canada. The definitions of "restricted shares" and "restricted securities" include equity
shares which have voting rights exercisable in all circumstances, irrespective of the number or percentage of shares
owned, that are less, on a per share basis, than the voting rights attaching to any other shares of an outstanding class
of shares of the issuer.

OSC Rule 56-501 provides, among other things, that prospectus exemptions under Ontario securities law are not
available in respect of a "stock distribution" (as defined in OSC Rule 56-501), unless either (i) the "stock distribution",
or (ii) the "reorganization" (as defined in OSC Rule 56-501) that resulted in the creation of the "restricted shares",
received "minority approval” in addition to any other required security holder approval. NI 41-101 prohibits, among
other things, the filing of a prospectus under which restricted securities, subject securities (as defined in NI 41-101)
or securities that are, directly or indirectly, convertible into, or exercisable or exchangeable for, restricted securities
or subject securities, are distributed unless the issuer receives minority approval of its securityholders.

"Minority approval" means, for the purposes of the Restricted Share Rules, approval by a majority of the votes cast
by holders of voting shares, and if required by applicable corporate law, by a majority of the votes cast by holders of
a class of shares voting separately as a class, other than, in both cases, (A) "affiliates" of the issuer, or (B) "control
persons" of the issuer, as those terms are defined in the Restricted Share Rules.

The Resulting Issuer Subordinate Voting Shares and Resulting Issuer Multiple Voting Shares will be "restricted
shares" (as defined under in OSC Rule 56-501) and "restricted securities" (as defined under NI 41-101). Therefore, so
that the Resulting Issuer can utilize the prospectus exemptions under Ontario securities laws and file a prospectus in
connection with the distribution of Resulting Issuer Subordinate Voting Shares or Resulting Issuer Multiple Voting
Shares, in connection with (i) completing the Harvest Share Exchange and (ii) future offerings of Resulting Issuer
Subordinate Voting Shares or Resulting Issuer Multiple Voting Shares without having to obtain the approval of
Resulting Issuer Shareholders (in accordance with the Restricted Share Rules) for each distribution of Resulting Issuer
Subordinate Voting Shares or Resulting Issuer Multiple Voting Shares, the Harvest Arrangement Resolution must be
approved by a majority of the votes cast by Harvest Shareholders other than the votes attaching at the time to Harvest
Shares held directly or indirectly by "affiliates" or "control persons" of Harvest.

To the best of the knowledge of management and the Harvest Board, there are no affiliates of Harvest that beneficially
own any securities of Harvest. Jason Vedadi and Steve White, who hold approximately 35.4% and 32.6% of the votes
attaching to all outstanding voting securities of Harvest, are considered "control persons" (within the meaning of such
term in the Restricted Share Rules) and, accordingly the Harvest Shares held by each of Messrs. Vedadi and White
may not be counted for the purpose of approval of the Harvest Arrangement Resolution for purposes of the Restricted
Share Rules
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The Resulting Issuer Multiple Voting Shares and the Resulting Issuer Subordinate Voting Shares are being created in
order for the Resulting Issuer to meet the definition of a Foreign Private Issuer, as such term is defined pursuant to
U.S. Securities Laws. For information on the purpose and business reasons for the creation and use of the restricted
shares, see the risk factors "Foreign Private Issuer Satus' and "Loss of Foreign Private Issuer Satus" under the
subtitle "Risk Factors" in Appendix "F"

Multilateral Instrument 61-101

As a reporting issuer in British Columbia, Alberta, Saskatchewan and Ontario, Harvest is, among other things, subject
to MI 61-101. MI 61-101 regulates certain types of related party transactions to ensure equality of treatment among
security holders and may require enhanced disclosure, approval by a majority of security holders (excluding persons
who are "interested parties" under applicable Law), independent valuations and, in certain instances, approval and
oversight of certain transactions by a special committee of independent directors. The protections afforded by MI 61-
101 apply to, among other transactions, "related party transactions" (as defined in MI 61-101), being transactions with
a "related party" (as defined in MI 61-101), and "business combinations" (as defined in MI 61-101) which may
terminate the interests of security holders without their consent.

MI 61-101 provides that where a "related party" of an issuer is entitled to receive a "collateral benefit" (as defined in
MI 61-101) in connection with an arrangement transaction (such as the Plan of Arrangement), such transaction is
considered a "business combination" for the purposes of MI 61-101 and subject to minority approval requirements
and such "related party" is an "interested party" (as defined in MI 61-101).

A "collateral benefit" (as defined under MI 61-101) includes any benefit that a "related party" of Harvest (which
includes the directors and senior officers of Harvest, as well as any 10% securityholder) is entitled to receive, directly
or indirectly, as a consequence of the Business Combination, including, without limitation, an increase in salary, a
lump sum payment, a payment for surrendering securities, or other enhancement in benefits related to part or future
services as an employee, director or consultant of Harvest or the Resulting Issuer. However, MI 61-101 excludes from
the meaning of "collateral benefit" certain benefits to a related party received solely in connection with the related
party's services as an employee, director or consultant of an issuer or an affiliated entity of the issuer or a successor to
the business of the issuer where, among other things: (a) the benefit is not conferred for the purpose, in whole or in
part, of increasing the value of the consideration paid to the related party for securities relinquished under the
transaction; (b) the conferring of the benefit is not, by its terms, conditional on the related party supporting the
transaction in any manner; (c) full particulars of the benefit are disclosed in the disclosure document for the
transaction; and, (d) (i) at the time the transaction was agreed to, the related party and its associated entities beneficially
own or exercise control or direction over less than 1% of the outstanding shares of the issuer, or (ii) an independent
committee, acting in good faith, determines that the value of the collateral benefit, net of any offsetting costs to the
related party, is less than 5% of the value of the consideration the related party expects to receive in exchange for his
or her equity securities under the terms of the Business Combination.

To the knowledge of Harvest, no "related party" will, or may be entitled to, receive a "collateral benefit" within the
meaning of MI 61-101. Accordingly, the Business Combination is not a "business combination" within the meaning
of MI 61-101.

United States Securities Law Matters

The following discussion is a general overview of certain requirements of United States federal Securities Laws that
may be applicable to Harvest Securityholders in the United States. The discussion is based in part on non-binding
interpretations and no-action letters provided by the staff of the SEC, which do not have the force of law. All Harvest
Securityholders in the United States are urged to consult with their own legal counsel to ensure that any
subsequent resale of securities issued or distributed to them under the Business Combination complies with
applicable securities legislation.

Further information applicable to Harvest Securityholders in the United States is disclosed under the heading "Note
to United Sates Securityholders'.
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The following discussion does not address the Canadian securities laws that will apply to the issue or resale of
securities by Harvest Securityholders within Canada. Harvest Securityholders reselling their securities in Canada must
comply with Canadian securities laws, as outlined elsewhere in this Circular.

Status under U.S. Securities Laws
The Resulting Issuer is expected to be a "foreign private issuer" as defined in Rule 405 under the

U.S. Securities Act and Rule 3b-4 under the U.S. Exchange Act. The Resulting Issuer will apply to have the Resulting
Issuer Subordinate Voting Shares to be issued under the Business Combination listed on the CSE and quoted on the
OTCQX.

Exemption Relied Upon from the Registration Requirements of the U.S. Securities Act

The Resulting Issuer Shares, Replacement Options, Replacement Compensation Options and Replacement RSUs to
be issued pursuant to the Arrangement have not been and will not be registered under the provisions of the U.S.
Securities Act or the securities laws of any state of the United States in reliance upon the Section 3(a)(10) Exemption.
The Section 3(a)(10) Exemption exempts securities issued in exchange for one or more outstanding securities from
the general requirement of registration where the terms and conditions of the issuance and exchange of such securities
have been approved by a court or authorized governmental entity, after a hearing upon the fairness of the terms and
conditions of the issuance and exchange at which all persons to whom the securities will be issued have the right to
appear and receive adequate and timely notice thereof. The Section 3(a)(10) Exemption does not exempt securities
issued in connection with the exercise of convertible or derivative securities that were originally exempt from the
registration requirements of the U.S. Securities Act pursuant to the Section 3(a)(10) Exemption or under applicable
securities laws of any state of the United States.

Resales of the Resulting Issuer securities after the Effective Date

The Resulting Issuer Shares, Replacement Options, Replacement Compensation Options and Replacement RSUs to
be held by Harvest Securityholders following completion of the Arrangement will be freely tradable in the U.S. under
U.S. federal securities laws, except by persons who are "affiliates" of the Resulting Issuer at the Effective Date or
within 90 days prior to the Effective Date. Persons who may be deemed to be "affiliates" of an issuer include
individuals or entities that control, are controlled by, or are under common control with, the issuer, and generally
include executive officers and directors of the issuer as well as principal shareholders of the issuer. Any resale of such
Resulting Issuer securities by such an affiliate may be subject to the registration requirements of the U.S. Securities
Act and applicable state securities laws, absent an exemption therefrom (including the exemption provided by Rule
144, discussed below). The Replacement Options and Replacement RSUs may only be transferred pursuant to the
terms and conditions of the Resulting Issuer Equity Incentive Plan. It is not intended that the Resulting Issuer
Subordinate Voting Shares or any other securities of the Resulting Issuer are to be listed on a United States stock
exchange.

Resales by Affiliates of the Resulting | ssuer outside the U.S. under Regulation S

Under Rule 904 of Regulation S under the U.S. Securities Act, persons who are deemed "affiliates" of the Resulting
Issuer following the Effective Date solely by virtue of their status as an officer, director or principal shareholder of
the Resulting Issuer may resell their Resulting Issuer securities, as applicable, outside the United States in an "offshore
transaction" (which would include a sale through the physical trading floor of an established non-U.S. stock exchange
or through the facilities of certain specified non-U.S. stock exchanges (including the CSE); provided that neither the
seller (nor any person acting on behalf of the seller) knows that the transaction has been prearranged with a buyer in
the United States) if neither the seller, an affiliate nor any person acting on behalf of the seller engages in "directed
selling efforts," in the United States, including any activity undertaken for the purpose of, or that could reasonably be
expected to have the effect of, conditioning the market in the United States for the securities being offered and no
selling commission, fee or other remuneration is paid in connection with such sale other than a usual and customary
broker's commission. In addition, with respect to any holder of Resulting Issuer securities who is an "affiliate" of such
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entity upon completion of the Business Combination other than by virtue of such person's status as an officer, director
of such entity, additional restrictions apply.

Resales by Affiliates of the Resulting Issuer in the U.S under Rule 144

As described above, persons who are not deemed "affiliates" of the Resulting Issuer at the Effective Date and who
have not been affiliates of the Resulting Issuer within 90 days of the Effective Date may freely resell their Resulting
Issuer securities, as applicable, in the U.S. without the need to comply with any safe harbor exemption, such as the
exemption provided by Rule 144 under the U.S. Securities Act.

Persons who are "affiliates" of the Resulting Issuer at the Effective Date or who have been "affiliates" of the Resulting
Issuer within 90 days of the Effective Date, and who wish to sell their Resulting Issuer securities in the U.S., will need
to avail themselves of an exemption from registration under the U.S. Securities Act (absent an effective resale
registration statement filed under the U.S. Securities Act). Rule 144 provides such an exemption, enabling affiliates
of the Resulting Issuer to sell the Resulting Issuer securities, as applicable, that they receive in connection with the
Business Combination, provided that the number of such securities sold during any three-month period does not
exceed 1% of the then outstanding class of such securities, subject to specified restrictions on the manner of sale,
notice requirements, aggregation rules and the availability of current public information about the Resulting Issuer.

Exer cise of the Replacement Options, Replacement Compensation Options, and Replacement RSUs

The Replacement Options and Replacement Compensation Options may not be exercised, and the Replacement RSUs
may not be settled, by or on behalf of a person in the "United States" or a "U.S. person" (as such terms are defined in
Rule 902 of Regulation S under the U.S. Securities Act), except pursuant to an exemption from the registration
requirements of the U.S. Securities Act and applicable state securities laws. Prior to the issuance of any Resulting
Issuer Shares pursuant to any such exercise or settlement, the Resulting Issuer may require the delivery of an opinion
of counsel or other evidence or certifications reasonably satisfactory to the Resulting Issuer to the effect that the
issuance or settlement of such Resulting Issuer Shares does not require registration under the U.S. Securities Act.

The foregoing discussion is only a general overview of certain requirements of United States Securities Laws
applicable to the securities received upon completion of the Business Combination. All holders of such securities are
urged to consult with counsel to ensure that the resale of their securities complies with applicable United States
Securities Laws.

Fees and Expenses

All expenses incurred in connection with the Business Combination and the transactions contemplated thereby shall
be paid by the party incurring such expense.

Interests of Certain Persons in the Business Combination

In considering the recommendation of the Harvest Board with respect to the Business Combination, Harvest
Shareholders should be aware that certain members of Harvest's management and the Harvest Board have certain
interests in connection with the Business Combination that may present them with actual or potential conflicts of
interest in connection with the Business Combination.

The table below sets forth the number and percentage of Harvest Subordinate Voting Shares, Harvest Multiple Voting
Shares, Harvest Super Voting Shares and Harvest Options that the directors and officers of Harvest and any of their
respective affiliates and associates since the beginning of the last completed financial year of Harvest beneficially own
or exercise control or direction over, directly or indirectly, as of the date hereof.

Other than the interests and benefits described below, none of the directors or officers of Harvest, or to the knowledge
of the directors and officers of Harvest, any of their respective associates or affiliates of the issuer, or insiders (other
than a director or officer) of the issuer or any person acting jointly or in concert with the issuer has any material
interest, direct or indirect, as a director, officer, shareholder, security holder or creditor of Harvest or otherwise in any
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Name and

matter to be acted upon in connection with the Business Combination or that would materially affect the Business
Combination.

Resulting
Issuer Resulting Resulting
Subordin Issuer Issuer
ate Multiple Super
Voting Voting Voting

Subordinate % of Multiple % of Super % of % of Shares to Shares to Shares to Replacement

Position) Shares Class Shares Class® Shares Class® Options Options®®  Received  Received Received Received

Jason
Vedadi,
Officer and
Director

- 417,541 19.9% 1,000,000 50% 2,900,000 12.01% - 417,541 1,000,000 2,900,000

Steve White,

Officer and - - 229,966 11% 1,000,000 50% 3,500,000 14.50% - 229,966 1,000,000 3,500,000

Director

Steve

Gutterman, - - - - - - 3,000,000 12.43% - - - 3,000,000

Officer

Leo Jaschke,
Officer

- - - - - 1,000,000 4.14% - - - 1,000,000

Mark

Barnard, - - - - - - 300,000 1.24% - - - 300,000

Director

Frank Bedu-
Addo, - - - - - - - - - -
Director

Elroy Sailor,
Director

- - - - - 300,000 1.24% - - - 300,000

Notes:

(1) Owned directly or indirectly.

(2) The information as to Harvest Shares and Harvest Options beneficially owned or over which a director or officer exercises control or direction,
not being within the knowledge of Harvest, has been furnished by each respective director and officer individually. Such percentages are
based on 2,095,190.04 Harvest Multiple Voting Shares, 2,000,000 Harvest Super Voting Shares, and 24,138,329 Harvest Options issued and
outstanding as of the Record Date.

(3) Such Harvest Options have exercise prices ranging from $6.55 to $11.22.

Directors
The Harvest directors (other than directors who are also executive officers) do not hold any Harvest Shares.

The Harvest directors (other than directors who are also executive officers) hold, in the aggregate, 600,000 Harvest
Options, representing approximately 2.48% of the Harvest Options outstanding on the Record Date.

All of the Harvest Options held by the Harvest directors will be treated in the same fashion under the Arrangement as
Harvest Options held by every other Harvest Optionholder.

Executive Officers

The executive officers of Harvest, in the aggregate, hold: (i) nil Harvest Subordinate Voting Shares; (ii) 647,507
Harvest Multiple Voting Shares representing in the aggregate approximately 30.9% of all issued and outstanding
Harvest Multiple Voting Shares on a non-diluted basis; and (iii) 2,000,000 Harvest Super Voting Shares representing
in the aggregate 100% of all issued and outstanding Harvest Super Voting Shares on a non-diluted basis. The executive
officers of Harvest, in the aggregate, hold 9,000,000 Harvest Options, representing approximately 37.18% of the
Harvest Options outstanding on the Record Date. All of the Harvest Shares and Harvest Options held by the Harvest
directors will be treated in the same fashion under the Arrangement as Harvest Shares and Harvest Options held by
every other Harvest Shareholder and Harvest Optionholder, respectively.

Indemnification and Insurance
The parties to the Business Combination Agreement have agreed that all rights to indemnification or exculpation

existing in favour of current and former directors or officers of Verano and its subsidiaries and of Harvest and its
subsidiaries, as provided in their respective articles, notice of articles and by-laws, or in any agreement, will survive
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the completion of the Business Combination and be assumed by the Resulting Issuer and will continue in full force
and effect.

Harvest Shareholder Voting Support Agreements

The following persons listed under the section titled "Interests of Certain Persons in the Business Combination" have
entered into Harvest Shareholder Voting Support Agreements: Jason Vedadi and Steve White. Upon completion of
the Business Combination, each of Jason Vedadi and Steve White will have employment positions with the Resulting
Issuer.

See "The Business Combination — Harvest Shareholder Voting Support Agreements'.
The Business Combination Agreement

The description of the Business Combination Agreement, both below and elsewhere in this Circular, is a summary
only, is not exhaustive and is qualified in its entirety by reference to the terms of the Business Combination Agreement,
which is incorporated by reference herein and may be found under Harvest's profile on SEDAR at www.sedar.com.

Effective Date and Conditions of Business Combination

If the Harvest Arrangement Resolution is passed, the Final Order of the Court is obtained approving the Arrangement
and all other conditions to the Arrangement becoming effective are satisfied or waived, the Arrangement will become
effective on the Effective Date at the Effective Time.

Representations and Warranties

The Business Combination Agreement contains customary representations and warranties made by Harvest to Verano,
Parentco and Newco. Those representations and warranties were made solely for purposes of the Business
Combination Agreement and may be subject to important qualifications, limitations and exceptions agreed to by the
parties in connection with negotiating its terms. In particular, some of the representations and warranties are subject
to a contractual standard of materiality or material adverse effect different from that generally applicable to public
disclosure to Harvest Shareholders, or are used for the purpose of allocating risk between the parties to the Business
Combination Agreement. For the foregoing reasons, you should not rely on the representations and warranties
contained in the Business Combination Agreement as statements of factual information at the time they were made or
otherwise.

Harvest has provided representations and warranties to Verano, Newco and Parentco that include the following:
organization, qualification and authorization of Harvest; absence of conflicts; required consents; required votes of
Harvest shareholders; governmental approvals and consents; brokerage and finder's fees payable; legal proceedings;
governmental orders; tax matters; public filings; capitalization; Harvest's Subsidiaries; financial statements;
undisclosed liabilities; absence of certain changes, events and conditions; inventory; accounts receivable; insurance;
compliance with laws; environmental matters; title to assets; real property; intellectual property; related party
transactions; books and records; and, anti-money laundering and corrupt practices legislation.

Parentco has provided representations and warranties to the other Parties that include the following: organization and
qualification of Parentco and Merger Sub; authority of Parentco and Merger Sub relative to the Business Combination
Agreement; business of Parentco; capitalization of Parentco and Merger Sub; Parentco sharcholder approval; and
issuances of Parentco shares.

Newco has provided representations and warranties to the other Parties that include the following: organization and
qualification; authority relative to the Business Combination Agreement; business of Newco; and capitalization of

Newco.

Verano has provided representations and warranties to the other Parties that include the following: organization and
qualification; authorization of Verano relative to the Business Combination Agreement; organization of Verano's
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Subsidiaries; capitalization of Verano and its Subsidiaries; Subsidiaries; absence of conflicts; required consents;
financial statements; undisclosed liabilities; absence of certain changes, events and conditions; material contracts; title
to assets; real property; condition and sufficiency of assets; intellectual property; inventory; accounts receivable;
insurance; legal proceedings; governmental orders; compliance with laws; environmental matters; employee benefit
matters; employment matters; taxes; related party transactions; brokerage and finder's fees payable; books and records;
information in the Harvest circular; anti-money laundering and corrupt practices legislation; and. matters relating to
acquisition targets.

The representations and warranties of the parties contained in the Business Combination Agreement shall survive the
completion of the Business Combination for a period of 12 months, subject to certain exceptions.

Conditions to the Business Combination Becoming Effective

The obligations of the Parties to consummate the Transactions is subject to certain conditions which must have been
satisfied or waived, which conditions are summarized below.

Mutual Conditions

In order for the Transactions to become effective, certain conditions must have been satisfied or waived, at or before
the Closing including but not limited to:

(a) the Parentco Arrangement Resolution shall have been approved and adopted at the Parentco Meeting
in accordance with the Interim Order and the Business Combination Agreement;

(b) the Harvest Arrangement Resolution shall have been approved and adopted at the Meeting in
accordance with the Interim Order and the Business Combination Agreement;

(c) the Resulting Issuer Equity Incentive Plan shall have been approved and adopted at the Parentco
Meeting and at the Meeting;

(d) the Interim Order and the Final Order shall have each been obtained on terms consistent with the
Business Combination Agreement, and shall not have been set aside or modified, on appeal or
otherwise, in a manner unacceptable to any of Harvest or Verano, each acting reasonably;

(e) no Governmental Entity shall have enacted, issued, promulgated, enforced, entered any
Governmental Order which is in effect and has the effect of making the Transactions illegal,
otherwise restraining or prohibiting consummation of the Transactions or causing any of the
Transactions to be rescinded or otherwise modified following completion thereof (or, where arising
in connection with seeking HSR Clearance, any Governmental Entity shall have filed a proceeding
seeking such a Governmental Order); but shall not include any of the foregoing which results from
any act taken by Harvest after the date of the Business Combination Agreement (other than the
Harvest Roll-up Exchange), including the acquisition, directly or indirectly, of any Permit from a
third party;

) the Resulting Issuer Subordinate Voting Shares shall have been conditionally approved for listing,
subject to issuance, on the CSE;

(2) the issuance of the Arrangement Consideration Shares, the Replacement Options, the Replacement
Compensation Options and the Replacement RSUs shall be exempt from the prospectus
requirements of Canadian Securities Laws and shall be exempt from the registration requirements
of the U.S. Securities Act pursuant to Section 3(a)(10) thereof;

(h) there shall be no resale restrictions on the Arrangement Consideration Shares issued in connection
with the Transactions under Canadian Securities Laws, except in respect of those holders that are
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(i)

W)

(k)

subject to restrictions on resale as a result of being a "control person" under Canadian Securities
Laws;

Parentco shall have delivered, in accordance with the Payment Allocation Schedule and the Plan of
Arrangement, (i) to the Depositary, the Arrangement Consideration Shares to be issued pursuant to
the Arrangement, other than the Escrow Shares, and (ii) to the Escrow Agent, the Escrow Shares;

in accordance with Sections 8.03 and 8.04 of the Business Combination Agreement, Commercial
Arrangements or dispositions shall have been entered into for all Non-Key Licenses save and except
for Commercial Arrangements or dispositions which cannot be entered into prior to Closing, as set
forth in Sections 8.03 and 8.04 of the Business Combination Agreement; and,

the Business Combination Agreement shall not have been terminated.

The foregoing conditions are for the mutual benefit of Harvest, Verano, Newco and Parentco and may be waived by
mutual consent of Harvest, Verano Newco and Parentco in writing at any time.

Harvest Conditions

The obligation of Harvest to complete the Transactions is subject to the fulfillment, or waiver by Harvest, of the
following additional conditions at or before the Closing:

(a)

(b)

(©

(d)

each of the representations and warranties of Verano contained in Sections 4.01, 4.02, 4.04, 4.06,
4.07, 4.17(a), 4.19, 4.21, 4.26, 4.27, 4.28(a)(e)(k)(1)(i))(n) and (p) of the Business Combination
Agreement (collectively, the "Verano Specified Representations") shall be true and correct in all
material respects as of the Closing Date as though made at the Closing Date (except to the extent
such representations and warranties expressly relate to an earlier date, in which case, they shall be
true and correct on and as of such earlier date). The representations and warranties of Verano
contained in Section 4.03 (Capitalization) and Section 4.17(b) (Cannabis Permits) of the Business
Combination Agreement shall be true and correct as of the Closing Date as though made at the
Closing Date. Each of the representations and warranties of Verano contained in the Business
Combination Agreement (other than the Verano Specified Representations and the representations
and warranties of Verano contained in Section 4.03 (Capitalization) and Section 4.17(b) (Cannabis
Permits) of the Business Combination Agreement) shall be true and correct as at the Closing Date
as though made at the Closing Date (except to the extent such representations and warranties
expressly relate to an earlier date, in which case, they shall be true and correct on and as of such
earlier date), except, in either case, where the failure of such representations and warranties to be so
true and correct would not have a Verano Material Adverse Effect;

each of the representations and warranties of Parentco contained in Article 6 of the Business
Combination Agreement shall be true and correct as of the Closing Date as though made at the
Closing Date (except to the extent such representations and warranties expressly relate to an earlier
date, in which case, they shall be true and correct on and as of such earlier date);

Verano shall have duly performed and complied in all material respects (and in all respects in the
case of any agreements, covenants and conditions qualified by materiality or Material Adverse
Effect) with all agreements, covenants and conditions required by the Business Combination
Agreement to be performed or complied with by it prior to or on the Closing Date;

Parentco shall have duly performed and complied in all material respects (and in all respects in the
case of any agreements, covenants and conditions qualified by materiality or Material Adverse
Effect) with all agreements, covenants and conditions required by the Business Combination
Agreement to be performed or complied with by it prior to or on the Closing Date;
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(e)

®

(2

(h)

(1)

W)

(k)

M

(m)

(n)

(0)

all Required Regulatory Approvals and all approvals, consents and waivers that are listed in Section
10.02(e) of the Verano Disclosure Schedules shall have been received, and executed counterparts
thereof shall have been delivered to Harvest at or prior to the Closing, save and except for those
approvals, consents or waivers which cannot be obtained due to a change in Law or any act taken
by Harvest (including any act taken prior to the date of the Business Combination Agreement)
including the acquisition, directly or indirectly of any Permit from a third party;

from the date of the Business Combination Agreement, there shall not have occurred any Verano
Material Adverse Effect, nor shall any event or events have occurred that, individually or in the
aggregate, with or without the lapse of time, would result in a Verano Material Adverse Effect;

Harvest shall have received a certificate, dated the Closing Date and signed by a duly authorized
officer of Verano, that each of the conditions set forth in Section 10.02(a) and Section 10.02(c) of
the Business Combination Agreement have been satisfied;

Harvest shall have received a certificate, dated the Closing Date and signed by a duly authorized
officer of Parentco, that each of the conditions set forth in Section 10.02(b) and Section 10.02(d),
of the Business Combination Agreement have been satisfied,;

Verano and/or Parentco, as applicable, shall have delivered to Harvest each of the documents
referred to in Section 2.10(c) of the Business Combination Agreement;

the Verano U.S. Merger, Unit Exchange, Qualified Holdco Exchange and Qualified Pipeline
Exchange shall have occurred;

Transfer Consents or Commercial Arrangements for each of the Key Licenses shall have been
obtained, save and except for those Transfer Consents or Commercial Arrangements which cannot
be obtained as a result of the completion by Harvest of any acquisition of one or more Permits and
its failure or inability to divest, transfer, or otherwise dispose of such Permit prior to the Closing
Date;

all Verano Equity Instruments shall have been paid off, extinguished or otherwise cancelled with no
further affect or obligation to any Person, except as disclosed on any Verano Disclosure Schedule;

the number of Verano Units held by Verano Unit Holders exercising or purporting to exercise
Parentco Dissent Rights shall not exceed 5% of the number of Verano Units issued and outstanding
on the date hereof;

all securities issued in connection with the Verano U.S. Merger shall be exempt from the registration
requirements of the U.S. Securities Act and all applicable state securities laws;

Verano shall provide Harvest with: (i) if the Outside Date occurs 120 days or more following the
2019 fiscal year end of Verano, audited financial statements of Verano consisting of the combined
statements of financial position of Verano at December 31, 2019, and the related combined
statements of operations, combined statements of changes in members' equity and combined
statements of cash flows of Verano for the year then ended; (ii) if the Outside Date occurs 150 or
more days following the 2019 fiscal year end of Verano, the audited financial statements referred to
in (i) above and unaudited financial statements of Verano for the most recently completed interim
three-month period of Verano ended 60 days or more prior to the Outside Date; (iii) if the Outside
Date occurs after the 2019 fiscal year end of Verano but prior to the 120th day following such fiscal
year end, unaudited financial statements of Verano in respect of the interim period ended September
30, 2019; and (iv) if the Outside Date occurs prior to the 2019 fiscal year end of Verano, unaudited
financial statements of Verano in respect of the most recently completed interim period ended 60
days or more prior to the Outside Date. In addition, Verano shall provide such cooperation and
assistance as Harvest may reasonably require to prepare and complete a business acquisition report
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)

in respect of the Business Combination pursuant to Part 8 of National Instrument 51-102 —
Continuous Disclosure Obligations; and

Verano shall have delivered consent to assignments and amendment to the Management Services
Agreements and Verano Options listed in Schedule 10.02(p) of the Verano Disclosure Schedules,
on such terms and conditions as reasonably approved by Harvest.

The foregoing conditions are for the sole benefit of Harvest and may be waived, in whole or in part, by Harvest in
writing at any time.

Verano Conditions

The obligation of Verano to complete the Transactions is subject to the fulfillment, or waiver by Verano, of the
following additional conditions at or before the Closing:

(a)

(b)

(©

(d)

(e)

®

(2

each of the representations and warranties of Harvest contained in Sections 5.01, 5.07, 5.09, 5.10,
5.11, 5.12, 5.17, 5.24 and 5.25 of the Business Combination Agreement (the "Harvest Specified
Representations") shall be true and correct in all material respects as of the Closing Date as though
made on the Closing Date (except to the extent such representations and warranties expressly relate
to an earlier date, in which case, they shall be true and correct on and as of such earlier date. Each
of the representations and warranties of Harvest contained in the Business Combination Agreement
(other than the Harvest Specified Representations) shall be true and correct as of the Closing Date
as though made on the Closing Date (except to the extent such representations and warranties
expressly relate to an earlier date, in which case, they shall be true and correct on and as of such
earlier date), except, in either case, where the failure of such representations and warranties to be so
true and correct would not have a Harvest Material Adverse Effect;

each of the representations and warranties of Newco contained in Article 7 of the Business
Combination Agreement shall be true and correct as of the Closing Date as though made on the
Closing Date (except to the extent such representations and warranties expressly relate to an earlier
date, in which case, they shall be true and correct on and as of such earlier date);

Harvest shall have duly performed and complied with all agreements, covenants and conditions
required by the Business Combination Agreement to be performed or complied with by it prior to
or on the Closing Date;

Newco shall have duly performed and complied with all agreements, covenants and conditions
required by the Business Combination Agreement to be performed or complied with by it prior to
or on the Closing Date;

all Required Regulatory Approvals and all approvals, consents and waivers that are listed in Section
10.03(e) of the Harvest Disclosure Schedules shall have been received, and executed counterparts
thereof shall have been delivered to Verano at or prior to the Closing, save and except for those
approvals, consents or waivers which cannot be obtained due to a change in Law;

Harvest and Newco, as applicable, shall have delivered to Verano and Parentco each of the
documents referred to in Section 2.10(d) and Section 2.10(e) of the Business Combination
Agreement;

Verano shall have received a certificate, dated the Effective Date and signed by a duly authorized

officer of Harvest, that each of the conditions set forth in Section 10.03(a) and Section 10.03(c) of
the Business Combination Agreement have been satisfied;
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(h) Verano shall have received a certificate, dated the Closing Date and signed by a duly authorized
officer of Newco, that each of the conditions set forth in Section 10.03(b) and Section 10.03(d) of
the Business Combination Agreement have been satisfied; and

(1) from the date of the Business Combination Agreement, there shall not have occurred any Harvest
Material Adverse Effect, nor shall any event or events have occurred that, individually or in the
aggregate, with or without the lapse of time, would result in a Harvest Material Adverse Effect.

The foregoing conditions are be for the sole benefit of Verano and may be waived by it in whole or in part at any time.
Parentco Conditions

The obligation of Parentco to complete the Transactions Combination is subject to the fulfillment, or waiver by
Parentco, of each of the following conditions precedent on or before the Closing Date:

(a) each of the Harvest Specified Representations shall be true and correct in all material respects as of
the Closing Date as though made on the Closing Date (except to the extent such representations and
warranties expressly relate to an earlier date, in which case, they shall be true and correct on and as
of such earlier date). Each of the representations and warranties of Harvest contained in the Business
Combination Agreement (other than the Harvest Specified Representations) shall be true and correct
as of the Closing Date as though made on the Closing Date (except to the extent such representations
and warranties expressly relate to an earlier date, in which case, they shall be true and correct on
and as of such earlier date), except, in either case, where the failure of such representations and
warranties to be so true and correct would not a Harvest Material Adverse Effect;

(b) Harvest shall have duly performed and complied with all agreements, covenants and conditions
required by the Business Combination Agreement to be performed or complied with by it prior to
or on the Closing Date; and

(©) Newco shall have duly performed and complied with all agreements, covenants and conditions
required by the Business Combination Agreement to be performed or complied with by it prior to
or on the Closing Date.

The foregoing conditions will be for the sole benefit of Parentco and may be waived by it in whole or in part at any
time.

Non-Solicitation Covenant in Favour of Verano

Under the Business Combination Agreement, except as otherwise provided in the Business Combination Agreement,
Harvest and its Affiliates shall not, directly or indirectly, through any officer, director, employee, advisor,
representative, agent or otherwise, and shall instruct and use commercially reasonable efforts to cause its and its
Affiliates' respective representatives not to:

(a) make, solicit, assist, initiate, encourage or otherwise facilitate any inquiries, proposals or offers from
any other Person (including any of its officers or employees) relating to any Harvest Acquisition
Proposal, or furnish to any Person any information with respect to, or otherwise cooperate in any
way with, or assist or participate in, facilitate or encourage, any effort or attempt by any other Person
to do or seek to do any of the foregoing;

(b) engage in any discussions or negotiations regarding, or provide any information with respect to, or
otherwise co-operate in any way with, or assist or participate in, facilitate or encourage, any effort
or attempt by any other Person to make or complete any Harvest Acquisition Proposal, provided
that, for greater certainty, Harvest may advise any Person making an unsolicited Harvest Acquisition
Proposal that such Harvest Acquisition Proposal does not constitute a Harvest Superior Proposal
when the Harvest Board has so determined;
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(©) withdraw, modify or qualify, or propose publicly to withdraw, modify or qualify, in any manner
adverse to Verano, the approval or recommendation of the Harvest Board or any committee thereof
of the Business Combination Agreement or the Transactions;

(d) approve, recommend or remain neutral with respect to, or propose publicly to approve, recommend
or remain neutral with respect to, any Harvest Acquisition Proposal; or

(e) accept or enter into, or publicly propose to accept or enter into, any letter of intent, agreement in
principle, agreement, arrangement or undertaking related to any Harvest Acquisition Proposal;

provided, however, that nothing contained in the Business Combination Agreement shall prevent the Harvest Board
from, and the Harvest Board shall be permitted to, engage in discussions or negotiations with, or respond to enquiries
from any Person that has made a bona fide unsolicited written Acquisition Proposal that the Harvest Board has
determined constitutes a Harvest Superior Proposal, or provide information pursuant to any such Person, in each case,
where the requirements outlined in the Business Combination Agreement are met.

Harvest agreed to cease and cause to be terminated any existing discussions or negotiations with any Person (other
than Verano) with respect to any potential Harvest Acquisition Proposal and, in connection therewith, Harvest agreed
to discontinue access to any of its confidential information being given to any Person other than Verano. Harvest
further agreed not to release any third party from any confidentiality, non-solicitation or standstill agreement to which
such third party is a party, or terminate, modify, amend or waive the terms thereof and Harvest undertakes to enforce,
or cause its Subsidiaries to enforce, all standstill, non-disclosure, non-disturbance, non-solicitation and similar
covenants that it or any of its Subsidiaries have entered into prior to the date of the Business Combination Agreement
or entered into after the date of the Business Combination Agreement.

Harvest agreed to provide notice (first, immediately orally, and then within 24 hours in writing) to Verano of any bona
fide Harvest Acquisition Proposal or any proposal, inquiry or offer that could lead to a Harvest Acquisition Proposal
or any amendments to the foregoing or any request for non-public information relating to Harvest or any of its
Subsidiaries in connection with such a Harvest Acquisition Proposal or potential Harvest Acquisition Proposal or for
access to the properties, books or records of Harvest or any Subsidiary by any Person that informs Harvest, any
member of the Harvest Board or such Subsidiary that it is considering making, or has made, a Harvest Acquisition
Proposal. Such notice must indicate the identity of the Person making such proposal, inquiry or contact, all material
terms thereof, including price, and such other details of the proposal, inquiry or contact known to Harvest, and must
include copies of any such proposal, inquiry, offer or request or any amendment to any of the foregoing.

If the Harvest Board receives a request for material non-public information from a Person who proposes to Harvest a
bona fide Harvest Acquisition Proposal, or indicates a possible intent to do so, Harvest may contact the Person making
the Harvest Acquisition Proposal and its representatives solely for the purpose of clarifying the terms and conditions
of such Harvest Acquisition Proposal and the likelihood of its consummation so as to determine whether such Harvest
Acquisition Proposal is a Harvest Superior Proposal; provided that Harvest shall promptly provide Verano with copies
of all correspondence, including email and other electronic and digital communications, and information provided to
or received from such Person. If: (x) the Harvest Board reasonably determines that such Harvest Acquisition Proposal
constitutes a Harvest Superior Proposal; and (y) in the opinion of the Harvest Board, acting in good faith and on
written advice from their outside legal advisors, the failure to provide such Person with access to information regarding
Harvest and its Subsidiaries would be inconsistent with the fiduciary duties of the Harvest Board, then, and only in
such case, Harvest may provide such Person with access to information regarding Harvest and its Subsidiaries, subject
to the execution of a confidentiality agreement which is customary in such situations and which, in any event and
taken as a whole, is no less favourable to Harvest than the Confidentiality Agreement; provided that Harvest sends a
copy of any such confidentiality agreement to Verano promptly upon its execution and Verano is provided with a list
of, and, at the request of Verano, copies of, the information provided to such Person and immediately provided with
access to similar information to which such Person was provided.

Harvest agreed that it will not accept, approve or enter into any agreement (a "Harvest Proposed Agreement"), other

than a confidentiality agreement as contemplated by Section 8.22(d) of the Business Combination Agreement, with
any Person providing for or to facilitate any Harvest Acquisition Proposal unless:

-61 -



(a) the Harvest Board reasonably determines, after consultation with its outside legal counsel and
financial advisors, that the Harvest Acquisition Proposal constitutes a Harvest Superior Proposal;

(b) the Harvest Board determines in good faith after consultation with outside legal counsel and
financial advisors that the failure to take action with respect to such Harvest Superior Proposal
would be inconsistent with its fiduciary duties under applicable Law;

(©) the Meeting has not occurred;
(d) Harvest has complied with the relevant sections of the Business Combination Agreement;
(e) Harvest has provided Verano with a notice in writing that there is a Harvest Superior Proposal

together with all documentation related to and detailing the Harvest Superior Proposal, including a
copy of any Harvest Proposed Agreement relating to such Harvest Superior Proposal, and a written
notice from the Harvest Board regarding the value in financial terms that the Harvest Board has, in
consultation with its financial advisors, reasonably determined should be ascribed to any non-cash
consideration offered under the Harvest Superior Proposal, such documents to be so provided to
Verano not less than five (5) Business Days prior to the proposed acceptance, approval,
recommendation or execution of the Harvest Proposed Agreement by Harvest;

) five (5) Business Days shall have elapsed from the date Verano received from Harvest the notice
and documentation and, if Verano has proposed to amend the terms of the Business Combination,
the Harvest Board shall have reasonably determined, in good faith, after consultation with its
financial advisors and outside legal counsel, that the Harvest Acquisition Proposal is a Harvest
Superior Proposal compared to the proposed amendment to the terms of the Business Combination
by Verano;

(2) Harvest concurrently terminates the Business Combination Agreement in accordance with the
relevant terms thereof; and

(h) Harvest has previously, or concurrently will have, paid to Verano (or as directed by Verano) the
Termination Fee in accordance with the terms hereof;

and Harvest further agreed that it will not withdraw, modify or qualify (or propose to withdraw, modify or qualify) in
any manner adverse to Verano the approval or recommendation of the Harvest Arrangement Resolution, nor accept,
approve or recommend any Harvest Acquisition Proposal unless the above requirements have been satisfied.

Harvest acknowledges and has agreed that, during the five (5) Business Day periods or such longer period as Harvest
may approve for such purpose, Verano shall have the opportunity, but not the obligation, to propose to amend the
terms of the Business Combination Agreement and the Business Combination and Harvest shall co-operate with
Verano with respect thereto, including negotiating in good faith with Verano to enable Verano to make such
adjustments to the terms and conditions of the Business Combination Agreement and the Business Combination as
Verano deems appropriate in its sole discretion and as would enable Verano to proceed with the Business Combination
and any related transactions on such adjusted terms. The Harvest Board will review promptly, diligently and in good
faith any proposal by Verano to amend the terms of the Business Combination in order to reasonably determine, in
good faith in the exercise of its fiduciary duties, whether Verano's proposal to amend the Business Combination would
result in the Harvest Acquisition Proposal not being a Harvest Superior Proposal compared to the proposed amendment
to the terms of the Business Combination.

The Harvest Board shall promptly reaffirm and communicate its recommendation of the Harvest Arrangement
Resolution by press release after: (a) any Harvest Acquisition Proposal which the Harvest Board reasonably
determines not to be a Harvest Superior Proposal is publicly announced or made; or (b) the Harvest Board reasonably
determines that a proposed amendment to the terms of the Business Combination would result in the Harvest
Acquisition Proposal which has been publicly announced or made not being a Harvest Superior Proposal, and Verano
has so amended the terms of the Business Combination. Verano and its counsel shall be given a reasonable opportunity
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to review and comment on the form and content of any such press release, recognizing that whether or not such
comments are required by applicable Laws or the fiduciary duties of the Harvest Board, the form and content of such
press release will be determined by Harvest, acting reasonably and upon the advice of outside legal counsel.

Nothing in the Business Combination Agreement shall prevent the Harvest Board from complying with its disclosure
obligations under applicable Law. Further, nothing in the Business Combination Agreement shall prevent the Harvest
Board from making any disclosure to Harvest Shareholders to the extent the Harvest Board, acting in good faith and
upon the written advice of its legal advisors, shall have first determined that the failure to make such disclosure would
be inconsistent with the fiduciary duties of the Harvest Board or such disclosure is otherwise required under applicable
Law, provided, however, that, notwithstanding the Harvest Board shall be permitted to make such disclosure, the
Harvest Board shall not be permitted to make a Harvest Change in Recommendation, other than as permitted by the
Business Combination Agreement. Verano and its counsel shall be given a reasonable opportunity to review and
comment on the form and content of any such disclosure, recognizing that whether or not such comments are required
by applicable Laws or the fiduciary duties of the Harvest Board will be determined by Harvest, acting reasonably and
upon the advice of outside legal counsel.

Harvest acknowledged and agreed that each successive modification of any Harvest Acquisition Proposal shall
constitute a new Harvest Acquisition Proposal for the purposes of the Business Combination Agreement.

Harvest agreed to ensure that the officers, directors and employees of Harvest and its Subsidiaries and any investment
bankers or other advisors or representatives retained by Harvest and/or its Subsidiaries in connection with the
transactions contemplated by the Business Combination Agreement are aware of the provisions of the Business
Combination Agreement, and Harvest shall be responsible for any action or inaction that would constitute a breach of
the Business Combination Agreement by such officers, directors, employees, investment bankers, advisors or
representatives as if such Persons or entities were direct Parties thereto.

If Harvest provides Verano with the notice of a Harvest Acquisition Proposal contemplated in the Business
Combination Agreement on a date that is less than seven (7) calendar days prior to the Meeting, Harvest shall adjourn
the Meeting to a date that is not less than seven (7) calendar days and not more than ten (10) calendar days after the
date of such notice, provided, however, that the Meeting shall not be adjourned or postponed to a date later than the
seventh (7th) Business Day prior to the Outside Date.

Non-Solicitation Covenant in Favour of Harvest

Under the Business Combination Agreement, except as otherwise provided in the Business Combination Agreement,
Verano and its Affiliates shall not, directly or indirectly, through any officer, director, employee, advisor,
representative, agent or otherwise, and shall instruct and use commercially reasonable efforts to cause its and its
Affiliates' respective representatives not to:

(a) make, solicit, assist, initiate, encourage or otherwise facilitate any inquiries, proposals or offers from
any other Person (including any of its officers or employees) relating to any Verano Acquisition
Proposal, or furnish to any Person any information with respect to, or otherwise cooperate in any
way with, or assist or participate in, facilitate or encourage, any effort or attempt by any other Person
to do or seek to do any of the foregoing;

(b) engage in any discussions or negotiations regarding, or provide any information with respect to, or
otherwise co-operate in any way with, or assist or participate in, facilitate or encourage, any effort
or attempt by any other Person to make or complete any Verano Acquisition Proposal, provided
that, for greater certainty, the Company may advise any Person making an unsolicited Verano
Acquisition Proposal that such Verano Acquisition Proposal does not constitute a Verano Superior
Proposal when the Verano Board has so determined,

(c) withdraw, modify or qualify, or propose publicly to withdraw, modify or qualify, in any manner

adverse to Harvest, the approval or recommendation of the Verano Board or any committee thereof
of the Business Combination Agreement or the Transactions;
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(d) approve, recommend or remain neutral with respect to, or propose publicly to approve, recommend
or remain neutral with respect to, any Verano Acquisition Proposal; or

(e) accept or enter into, or publicly propose to accept or enter into, any letter of intent, agreement in
principle, agreement, arrangement or undertaking related to any Verano Acquisition Proposal;

provided, however, that nothing contained in the Business Combination Agreement shall prevent the Verano Board
from, and the Verano Board shall be permitted, prior to the Parentco Meeting, to engage in discussions or negotiations
with, or respond to enquiries from any Person that has made a bona fide unsolicited written Verano Acquisition
Proposal that did not result from a breach of Section 8.21 of the Business Combination Agreement that the Verano
Board has determined constitutes a Verano Superior Proposal, or provide information pursuant to Section 8.21(d) of
the Business Combination Agreement to any such Person, in each case, where the requirements of Section 8.21(d) of
the Business Combination Agreement are met

Verano agreed to cease and cause to be terminated any existing discussions or negotiations with any Person (other
than Harvest) with respect to any potential Verano Acquisition Proposal and, in connection therewith, Harvest agreed
to discontinue access to any of its confidential information being given to any Person other than Harvest. Verano
further agreed not to release any third party from any confidentiality, non-solicitation or standstill agreement to which
such third party is a party, or terminate, modify, amend or waive the terms thereof and Verano undertakes to enforce,
or cause its Subsidiaries to enforce, all standstill, non-disclosure, non-disturbance, non-solicitation and similar
covenants that it or any of its Subsidiaries have entered into prior to the date of the Business Combination Agreement
or enter into after the date of the Business Combination Agreement.

Verano agreed to provide notice (first, immediately orally, and then within 24 hours in writing) to Harvest of any bona
fide Verano Acquisition Proposal or any proposal, inquiry or offer that could lead to an Verano Acquisition Proposal
or any amendments to the foregoing or any request for non-public information relating to Verano or any of its
Subsidiaries in connection with such an Verano Acquisition Proposal or potential Verano Acquisition Proposal or for
access to the properties, books or records of Verano or any Subsidiary by any Person that informs Verano, any member
of the Verano Board or such Subsidiary that it is considering making, or has made, a Verano Acquisition Proposal.
Such notice must indicate the identity of the Person making such proposal, inquiry or contact, all material terms
thereof, including price, and such other details of the proposal, inquiry or contact known to Verano, and must include
copies of any such proposal, inquiry, offer or request or any amendment to any of the foregoing.

If the Verano Board receives a request for material non-public information from a Person who proposes to Verano a
bona fide Verano Acquisition Proposal, or indicates a possible intent to do so, Verano may contact the Person making
the Verano Acquisition Proposal and its representatives solely for the purpose of clarifying the terms and conditions
of such Verano Acquisition Proposal and the likelihood of its consummation so as to determine whether such Verano
Acquisition Proposal is a Verano Superior Proposal; provided that Verano shall promptly provide Harvest with copies
of all correspondence, including email and other electronic and digital communications, and information provided to
or received from such Person. If: (x) the Verano Board reasonably determines that such Verano Acquisition Proposal
constitutes a Verano Superior Proposal; and (y) in the opinion of the Verano Board, acting in good faith and on written
advice from their outside legal advisors, the failure to provide such Person with access to information regarding
Verano and its Subsidiaries would be inconsistent with the fiduciary duties of the Verano Board, then, and only in
such case, Verano may provide such Person with access to information regarding Verano and its Subsidiaries, subject
to the execution of a confidentiality agreement which is customary in such situations and which, in any event and
taken as a whole, is no less favourable to Verano than the Confidentiality Agreement; provided that Verano sends a
copy of any such confidentiality agreement to Harvest promptly upon its execution and Harvest is provided with a list
of, and, at the request of Harvest, copies of, the information provided to such Person and immediately provided with
access to similar information to which such Person was provided.

Verano agreed that it will not accept, approve or enter into any agreement (a "Verano Proposed Agreement"), other
than a confidentiality agreement as contemplated by Section 8.21(d) of the Business Combination Agreement, with

any Person providing for or to facilitate any Verano Acquisition Proposal unless:

(a) the Verano Board reasonably determines, after consultation with its outside legal counsel and
financial advisors, that the Verano Acquisition Proposal constitutes a Verano Superior Proposal;
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(b) the Verano Board determines in good faith after consultation with outside legal counsel and financial
advisors that the failure to take action with respect to such Verano Superior Proposal would be
inconsistent with its fiduciary duties under applicable Law;

(©) the Parentco Meeting has not occurred;
(d) Verano has complied with the relevant sections of the Business Combination Agreement;
(e) Verano has provided Harvest with a notice in writing that there is a Verano Superior Proposal

together with all documentation related to and detailing the Verano Superior Proposal, including a
copy of any Verano Proposed Agreement relating to such Verano Superior Proposal, and a written
notice from the Verano Board regarding the value in financial terms that the Verano Board has, in
consultation with its financial advisors, reasonably determined should be ascribed to any non-cash
consideration offered under the Verano Superior Proposal, such documents to be so provided to
Verano not less than five (5) Business Days prior to the proposed acceptance, approval,
recommendation or execution of the Verano Proposed Agreement by Verano;

) five (5) Business Days shall have elapsed from the date Harvest received from Verano the notice
and documentation and, if Harvest has proposed to amend the terms of the Business Combination,
the Verano Board shall have reasonably determined, in good faith, after consultation with its
financial advisors and outside legal counsel, that the Verano Acquisition Proposal is a Verano
Superior Proposal compared to the proposed amendment to the terms of the Business Combination
by Harvest;

(2) Verano concurrently terminates the Business Combination Agreement in accordance with the
relevant terms thereof; and

(h) Verano has previously, or concurrently will have, paid to Harvest (or as directed by Harvest) the
Termination Fee in accordance with the terms hereof;

and Verano further agreed that it will not withdraw, modify or qualify (or propose to withdraw, modify or qualify) in
any manner adverse to Harvest the approval or recommendation of the Transactions, nor accept, approve or
recommend any Verano Acquisition Proposal unless the above requirements have been satisfied.

Verano acknowledges and has agreed that, during the five (5) Business Day periods or such longer period as Verano
may approve for such purpose, Harvest shall have the opportunity, but not the obligation, to propose to amend the
terms of the Business Combination Agreement and the Business Combination and Verano shall co-operate with
Harvest with respect thereto, including negotiating in good faith with Harvest to enable Harvest to make such
adjustments to the terms and conditions of the Business Combination Agreement and the Business Combination as
Harvest deems appropriate in its sole discretion and as would enable Harvest to proceed with the Business
Combination and any related transactions on such adjusted terms. The Verano Board will review promptly, diligently
and in good faith any proposal by Harvest to amend the terms of the Business Combination in order to reasonably
determine, in good faith in the exercise of its fiduciary duties, whether Harvest's proposal to amend the Business
Combination would result in the Verano Acquisition Proposal not being a Verano Superior Proposal compared to the
proposed amendment to the terms of the Business Combination.

The Verano Board shall promptly reaffirm and communicate its recommendation of the Transactions by press release
after: (a) any Verano Acquisition Proposal which the Verano Board reasonably determines not to be a Verano Superior
Proposal is publicly announced or made; or (b) the Verano Board reasonably determines that a proposed amendment
to the terms of the Business Combination would result in the Verano Acquisition Proposal which has been publicly
announced or made not being a Verano Superior Proposal, and Harvest has so amended the terms of the Business
Combination. Harvest and its counsel shall be given a reasonable opportunity to review and comment on the form and
content of any such press release, recognizing that whether or not such comments are required by applicable Laws or
the fiduciary duties of the Verano Board, the form and content of such press release will be determined by Verano,
acting reasonably and upon the advice of outside legal counsel.
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Nothing in the Business Combination Agreement shall prevent the Verano Board from complying with its disclosure
obligations under applicable Law. Further, nothing in the Business Combination Agreement shall prevent the Verano
Board from making any disclosure to Verano Unit Holders to the extent the Verano Board, acting in good faith and
upon the written advice of its legal advisors, shall have first determined that the failure to make such disclosure would
be inconsistent with the fiduciary duties of the Verano Board or such disclosure is otherwise required under applicable
Law, provided, however, that, notwithstanding the Verano Board shall be permitted to make such disclosure, the
Verano Board shall not be permitted to make a Verano Change in Recommendation, other than as permitted by the
Business Combination Agreement. Harvest and its counsel shall be given a reasonable opportunity to review and
comment on the form and content of any such disclosure, recognizing that whether or not such comments are required
by applicable Laws or the fiduciary duties of the Verano Board will be determined by Verano, acting reasonably and
upon the advice of outside legal counsel.

Verano acknowledged and agreed that each successive modification of any Verano Acquisition Proposal shall
constitute a new Verano Acquisition Proposal for the purposes of the Business Combination Agreement.

Verano agreed to ensure that the officers, directors and employees of Verano and its Subsidiaries and any investment
bankers or other advisors or representatives retained by Verano and/or its Subsidiaries in connection with the
transactions contemplated by the Business Combination Agreement are aware of the provisions of the Business
Combination Agreement, and Verano shall be responsible for any action or inaction that would constitute a breach of
the Business Combination Agreement by such officers, directors, employees, investment bankers, advisors or
representatives as if such Persons or entities were direct Parties thereto.

If Verano provides Harvest with the notice of a Verano Acquisition Proposal contemplated in the Business
Combination Agreement on a date that is less than seven (7) calendar days prior to the Parentco Meeting, the Parentco
Meeting shall be adjourned to a date that is not less than seven (7) calendar days and not more than ten (10) calendar
days after the date of such notice, provided, however, that the Parentco Meeting shall not be adjourned or postponed
to a date later than the seventh (7th) Business Day prior to the Outside Date.

I ndemnification

For aperiod of twelve (12) months after the Closing Date, and subject to the other terms and conditions of the Business
Combination Agreement, each of the Verano Unit Holders and the Qualified Holdco Shareholders who receive
Arrangement Consideration Shares pursuant to the Arrangement jointly shall indemnify and defend each of the
Resulting Issuer and its affiliates and their respective representatives against and hold each of them harmless from and
against, and shall pay and reimburse each of them for, any and all losses incurred, sustained by or imposed upon them
based upon, arising out of, with respect to or by reason of: (i) any inaccuracies in or breach of the representations and
warranties of the Business Combination Agreement and certain other documents; (ii) breach or non-fulfillment of
covenants or obligations to be performed by Verano or Parentco under the Business Combination Agreement; or, (iii)
any claim against Verano or any subsidiary of Verano, or affecting any of their respective property or assets (whether
owned or leased), at law or in equity, that arise out of or are based on any event, fact, condition or change that occurred
or was in existence prior to the Closing Date, that has been judicially determined by final non-appealable order issued
by a court of competent jurisdiction and such award or judgment individually or in the aggregate is in excess of
$5,000,000.

For a period of twelve (12) months after the Closing Date, and subject to the other terms and conditions of the Business
Combination Agreement, Harvest and the Resulting Issuer jointly shall indemnify and defend each Verano Unit
Holder, Qualified Holdco Shareholder and/or Qualified Pipeline Equity Holder who receives Arrangement
Consideration Shares and their affiliates and respective representatives against and hold each of them harmless from
and against, and shall pay and reimburse each of them for, any and all losses incurred, sustained by or imposed upon
them based upon, arising out of: (i) any inaccuracies in or breach of the representations and warranties of the Business
Combination Agreement and certain other documents; or, (ii) breach or non-fulfillment of covenants or obligations to
be performed by Harvest or Newco under the Business Combination Agreement
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The Business Combination Agreement also provides for certain other terms and conditions relating to the reliance on
the indemnification provisions contained in the Business Combination Agreement.

Termination

The Business Combination Agreement may be terminated at any time prior to the Closing (notwithstanding the
Parentco Shareholder Approval, the Harvest Shareholder approval, and/or approval by the Court, as applicable):

(a)
(b)

(©

(d)

(©

®

by the mutual written consent of Verano and Harvest;

by Harvest by written notice to Parentco and Verano, if Harvest is not then in material breach of any
provision of the Business Combination Agreement and there has been a breach, inaccuracy in or
failure to perform any representation, warranty, covenant or agreement made by Verano pursuant to
the Business Combination Agreement that would give rise to the failure of any of the conditions
specified in Article 10 of the Business Combination Agreement and such breach, inaccuracy or
failure has not been cured by Verano within ten (10) days of Verano’s receipt of written notice of
such breach from Parentco or Harvest;

by Verano by written notice to Parentco and Harvest, if Verano is not then in material breach of any
provision of the Business Combination Agreement and there has been a breach, inaccuracy in or
failure to perform any representation, warranty, covenant or agreement made by Harvest pursuant
to the Business Combination Agreement that would give rise to the failure of any of the conditions
specified in Article 10 of the Business Combination Agreement and such breach, inaccuracy or
failure has not been cured by Harvest within ten (10) days of receipt of written notice of such breach
from Verano;

by any of Parentco, Harvest or Verano in the event that (i) there shall be any Law that makes
consummation of the Transactions illegal or otherwise prohibited or (ii) any Governmental Entity
shall have issued a Governmental Order restraining or enjoining the Transactions, and such
Governmental Order shall have become final and non-appealable, other than as a result of any act
taken by Harvest or any change in Law;

by Harvest if holders of more than 5% of the Unit Exchange Shares have exercised Parentco Dissent
Rights;

by Verano or Harvest if:

(1) prior to the Effective Time: (1) the Verano Board fails to recommend or withdraws,
amends, modifies or qualifies, in a manner adverse to Harvest, or fails to publicly reaffirm
its recommendation of the Transactions within three (3) calendar days (and in any case
prior to the Parentco Meeting) after having been requested in writing by Harvest, to do so
(a "Verano Change in Recommendation"); or (2) the Verano Board shall have approved
or recommended any Verano Acquisition Proposal; or

(i1) Harvest has been notified in writing by Verano that the Verano Board has authorized
Verano to enter into a Verano Proposed Agreement in accordance with Section 8.21(e) of
the Business Combination Agreement, and either: (A) Harvest does not deliver an amended
Transactions proposal within five (5) Business Days of delivery of the Verano Proposed
Agreement to Harvest; or (B) Harvest delivers an amended Transactions proposal pursuant
to Section 8.21(f) of the Business Combination Agreement but the Verano Board
determines following the conclusion of such five (5) Business Day period, acting in good
faith and in the proper discharge of its fiduciary duties following advice of outside legal
counsel and financial advisors, that the Verano Acquisition Proposal provided in the
Verano Proposed Agreement continues to be a Verano Superior Proposal in comparison to
the amended Transactions terms offered by Harvest;
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provided that no termination pursuant to the foregoing provisions of the Business Combination
Agreement shall be effective unless and until Verano shall have paid to Harvest the Termination
Fee by wire transfer of immediately available funds;

(2) by Verano or Harvest if:

(1) prior to the Effective Time: (1) the Harvest Board fails to recommend or withdraws,
amends, modifies or qualifies, in a manner adverse to Verano, or fails to publicly reaffirm
its recommendation of the Business Combination within three (3) calendar days (and in
any case prior to the Meeting) after having been requested in writing by Verano, to do so
(a "Harvest Change in Recommendation"); or (2) the Harvest Board shall have approved
or recommended any Harvest Acquisition Proposal; or

(i1) Verano has been notified in writing by Harvest that the Harvest Board has authorized
Harvest to enter into a Harvest Proposed Agreement in accordance with Section 8.22(e) of
the Business Combination Agreement, and either: (A) Verano does not deliver an amended
Transactions proposal within five (5) Business Days of delivery of the Harvest Proposed
Agreement to Verano; or (B) Verano delivers an amended Transactions proposal pursuant
to Section 8.22(f) of the Business Combination Agreement but the Harvest Board
determines following the conclusion of such five (5) Business Day period, acting in good
faith and in the proper discharge of its fiduciary duties following advice of outside legal
counsel and financial advisors, that the Harvest Acquisition Proposal provided in the
Harvest Proposed Agreement continues to be a Harvest Superior Proposal in comparison
to the amended Transactions terms offered by Verano;

provided that no termination under the foregoing provisions of the Business Combination
Agreement shall be effective unless and until Harvest shall have paid to Verano the Termination
Fee by wire transfer of immediately available funds;

(h) by Verano or Harvest if the Parentco Arrangement Resolution is not approved or adopted at the
Parentco Meeting in accordance with the Interim Order and the Business Combination Agreement,
in which case Verano shall concurrently pay to Harvest the Termination Fee by wire transfer of
immediately available funds

(1) by Verano or Harvest if the Harvest Arrangement Resolution is not approved or adopted at the
Meeting in accordance with the Interim Order and the Business Combination Agreement, in which
case Harvest shall concurrently pay to Verano the Termination Fee by wire transfer of immediately
available funds; or

)] if the Arrangement has not been consummated on or before the Outside Date; provided, however,
that the right to terminate the Business Combination Agreement shall in that case not be available
to any Party whose breach of any representation, warranty, covenant, or agreement set forth in the
Business Combination Agreement has been the primary cause of, or resulted in, the failure of the
Arrangement to be consummated on or before the such specified date.

If either Verano or Harvest wish to terminate the Business Combination Agreement pursuant to the terms of the

Business Combination Agreement, it shall give notice of such termination to the other party, specifying in reasonable
detail the basis for the exercise of its termination right.

DISSENT RIGHTS OF HARVEST SHAREHOLDERS

Registered Harvest Shareholders who wish to dissent should take note that strict compliance with the dissent
procedures under the BCBCA is required.
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Dissenting to the Harvest Arrangement Resolution

The following description of the Harvest Dissent Rights is not a comprehensive statement of the procedures to be
followed by a Harvest Dissenting Shareholder who seeks payment of the fair value of its Harvest Shares and is
qualified inits entirety by the reference to the full text of Sections 237 to 247 of the BCBCA, which is attached to this
Circular as Appendix "G", as modified by the Plan of Arrangement, which is attached to this Circular as Appendix
"C", theInterim Order, which isattached to this Circular as Appendix "E", and the Final Order. A Harvest Dissenting
Shareholder who intends to exercise Harvest Dissent Rights should carefully consider and comply with the provisions
of Sections 237 to 247 of the BCBCA, as modified by the Plan of Arrangement, the Interim Order and the Final Order.

The statutory provisions dealing with the right of dissent are technical and complex. Any Harvest Dissenting
Shareholder should seek independent legal advice, as failure to comply strictly with the provisions of Sections
237 to 247 of the BCBCA, as modified by the Plan of Arrangement, the Interim Order and the Final Order,
may result in the loss of all Harvest Dissent Rights.

The Court hearing the application for the Final Order has the discretion to alter the Harvest Dissent Rights described
herein based on the evidence presented at such hearing.

Pursuant to the Interim Order and the Plan of Arrangement, each Registered Harvest Shareholder may exercise Harvest
Dissent Rights under Sections 238 to 247 of the BCBCA as modified by the Plan of Arrangement, the Interim Order,
and the Final Order, in respect of the Harvest Arrangement Resolution. Each Harvest Dissenting Shareholder is
entitled to be paid the fair value (determined as of the close of business on the last Business Day before the Harvest
Arrangement Resolution is adopted at the Meeting) of all, but not less than all, of the holder's Harvest Shares, provided
that the holder duly dissents to the Harvest Arrangement Resolution in accordance with the Harvest Dissent Rights.

A Non-Registered Holder who wishes to dissent with respect to its Harvest Shares should be aware that only
Registered Harvest Shareholders are entitled to exercise Harvest Dissent Rights. A Registered Harvest Shareholder
such as an intermediary who holds Harvest Shares as nominee for Non-Registered Holders, some of whom wish to
dissent, shall exercise Harvest Dissent Rights on behalf of such Non-Registered Holders with respect to the Harvest
Shares held for such Non-Registered Holders.

Notwithstanding Section 242(1)(a) of the BCBCA, the written Notice of Dissent to the Harvest Arrangement
Resolution must be received from Harvest Shareholders who wish to dissent by Harvest at Attn: David Gruber, 666
Burrard Street, Suite 2500, Vancouver, British Columbia, Canada V6C 2X8, not later than 5:00 p.m. (Vancouver time)
two Business Days immediately preceding the date of the Meeting (as it may be adjourned or postponed from time to
time). Any failure by a Harvest Shareholder to fully comply may result in the loss of that holder's Harvest Dissent
Rights. Non-Registered Holders who wish to exercise Harvest Dissent Rights must arrange for the Registered Harvest
Shareholder holding their Harvest Shares to deliver such Notice of Dissent.

To exercise Harvest Dissent Rights, a Harvest Shareholder must dissent with respect to all Harvest Shares of which it
is the beneficial owner. A Registered Harvest Shareholder who wishes to dissent must deliver the Notice of Dissent
to Harvest as set forth above and such Notice of Dissent must strictly comply with the requirements of Section 242 of
the BCBCA. Any failure by a Harvest Shareholder to fully comply with the provisions of the BCBCA, as modified
by the Plan of Arrangement, the Interim Order and the Final Order, may result in the loss of that holder's Harvest
Dissent Rights.

To exercise Harvest Dissent Rights, a Registered Harvest Shareholder must prepare a separate Notice of Dissent for
him, her or itself, if dissenting on his, her or its own behalf, and one for each other beneficial Harvest Shareholder
who beneficially owns Harvest Shares registered in such Registered Harvest Shareholder's name and on whose behalf
such Registered Harvest Shareholder intends to exercise rights to dissent; and, if dissenting on its own behalf, must
dissent with respect to all of the Harvest Shares registered in his, her or its name or if dissenting on behalf of a
beneficial Harvest Shareholder, with respect to all of the Harvest Shares registered in his, her or its name and
beneficially owned by such beneficial Harvest Shareholder. The Notice of Dissent must set out the number, and the
class and series, as applicable, of Harvest Shares in respect of which the Harvest Dissent Rights are being exercised
(the "Notice Shares") and: (a) if such Notice Shares constitute all of the Harvest Shares of which the Harvest
Shareholder is the registered and beneficial owner and the Harvest Shareholder owns no other Harvest Shares
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beneficially, a statement to that effect; (b) if such Notice Shares constitute all of the Harvest Shares of which the
Harvest Shareholder is both the registered and beneficial owner, but the Harvest Shareholder owns additional Harvest
Shares beneficially, a statement to that effect and the names of the Registered Harvest Shareholders of those other
Harvest Shares, the number of Harvest Shares held by each such Registered Harvest Shareholder and a statement that
written notices of dissent are being or have been sent with respect to such other Harvest Shares; and (c) if the Harvest
Dissent Rights are being exercised by a Registered Harvest Shareholder who is not the beneficial owner of such Notice
Shares, a statement to that effect and the name and address of the beneficial Harvest Shareholder and a statement that
the Registered Harvest Shareholder is dissenting with respect to all Harvest Shares of the beneficial Harvest
Shareholder registered in such Registered Harvest Shareholder's name.

If the Harvest Arrangement Resolution is approved, and Harvest notifies a Registered Harvest Shareholder of Harvest's
intention to act upon the authority of the Harvest Arrangement Resolution pursuant to Section 243 of the BCBCA, in
order to exercise Harvest Dissent Rights such Harvest Shareholder must, if such Harvest Shareholder wishes to
proceed with the dissent, within one month after the date of such notice, send to Harvest or its transfer agent a written
statement that such holder requires Harvest to purchase of all of the Notice Shares. Such written statement must be
accompanied by the certificate(s) or DRS Statement(s) representing such Notice Shares, and, if the dissent is being
exercised by the Harvest Shareholder on behalf of a beneficial Harvest Shareholder who is not such Registered Harvest
Shareholder, a written statement that: (i) is signed by the beneficial Harvest Shareholder on whose behalf dissent is
being exercised; and (ii) sets out whether or not the such beneficial Harvest Shareholders is the beneficial owner of
other Harvest Shares and, if so, sets out: (A) the names of the registered owners of those other shares, (B) the number,
and the class and series, if applicable, of those other shares that are held by each of those registered owners, and (C)
that dissent is being exercised in respect of all of those other shares, all in accordance with Section 244 of the BCBCA.

Subsequently, subject to the provisions of the BCBCA relating to the termination of Harvest Dissent Rights, the
Harvest Shareholder becomes a Harvest Dissenting Shareholder, and is deemed to have sold and Harvest is deemed
to have purchased the Notice Shares. Such Harvest Dissenting Shareholder may not vote, or exercise or assert any
rights of a Harvest Shareholder in respect of such Notice Shares, other than the rights set forth in Division 2 of Part 8
of the BCBCA, as modified by the Plan of Arrangement, the Interim Order and the Final Order.

Harvest Dissenting Shareholders who duly exercise Harvest Dissent Rights and who are ultimately:

(a) determined to be entitled to be paid fair value for their Notice Shares by Harvest (which fair value,
notwithstanding anything to the contrary contained in the BCBCA, shall be determined as of the
close of business on the day before the Effective Date), shall be deemed to have irrevocably
transferred such Notice Shares to Harvest in exchange for the right to be paid fair value for such
Notice Shares, for cancellation immediately prior to the Effective Time by Harvest and Harvest shall
thereupon be obligated to pay the amount therefore determined to be the fair value of such Notice
Shares from an escrow fund established for such purpose; or

(b) not entitled to be paid fair value for their Notice Shares by Harvest, for any reason, shall be deemed
to have participated in the Arrangement on the same basis as a registered holder of a Harvest Share
that has not exercised the Harvest Dissent Rights.

In no circumstances shall the Resulting Issuer, Parentco, Harvest, or any other person be required to recognize such
Harvest Dissenting Shareholders as Harvest Shareholders after cancellation of the Notice Shares, which cancellation
is to occur at the Effective Time, and each such Person who has exercised Harvest Dissent Rights will cease to be
entitled to the rights of the registered holders of Harvest Shares in respect of the Notice Shares and the central securities
registers of Harvest will be amended to reflect that such former holder is no longer the holder of such Notice Shares
as and from the Effective Time.

The delivery of a Notice of Dissent, as discussed above, does not deprive a Dissenting Shareholder of the right to vote
at the Meeting on the Harvest Arrangement Resolution; however, a Harvest Dissenting Shareholder is not entitled to
exercise the Harvest Dissent Rights with respect to any of his, her or its Harvest Shares if the Harvest Dissenting
Shareholder votes in favour of the Harvest Arrangement Resolution. A vote against the Harvest Arrangement
Resolution, whether in person or by proxy, does not constitute a Notice of Dissent.
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A Harvest Dissenting Shareholder and Harvest may agree on the payout value of the Notice Shares; otherwise, either
party may apply to the Court to determine the fair value of the Notice Shares or apply for an order that value be
established by arbitration or by reference to the registrar or a referee of the Court. After a determination of the payout
value of the Notice Shares, Harvest must then promptly pay that amount to the Harvest Dissenting Shareholder.

Harvest Dissent Rights with respect to Notice Shares will terminate and cease to apply to the Harvest Dissenting
Shareholder if, before full payment is made for the Notice Shares, the Arrangement in respect of which the Notice of
Dissent was sent is abandoned or by its terms will not proceed, a court permanently enjoins or sets aside the corporate
action approved by the Harvest Arrangement Resolution, or the Harvest Dissenting Shareholder withdraws the Notice
of Dissent with Harvest's written consent. If any of these events occur, Harvest must return the share certificates or
DRS Advices representing the Notice Shares to the Harvest Dissenting Shareholder and the Harvest Dissenting
Shareholder regains the ability to vote and exercise its rights as a Harvest Shareholder.

The discussion above is only a summary of the Harvest Dissent Rights, which are technical and complex. A Harvest
Shareholder who intends to exercise Harvest Dissent Rights must strictly adhere to the procedures established in
Sections 237 to 247 of the BCBCA, as modified by the Plan of Arrangement, the Interim Order, and the Final Order,
and failure to do so may result in the loss of all Harvest Dissent Rights. Persons who are beneficial Harvest
Shareholders registered in the name of an intermediary, or in some other name, who wish to exercise Harvest Dissent
Rights, should be aware that only the registered owner of such Harvest Shares is entitled to dissent.

Harvest suggests that any Harvest Shareholder wishing to avail himself or herself of Harvest Dissent Rights seek his
or her own legal advice, as failure to comply strictly with the applicable provisions of the BCBCA, the Interim Order,
the Final Order and the Plan of Arrangement may prejudice the availability of Harvest Dissent Rights. Harvest
Dissenting Shareholders should note that the exercise of Harvest Dissent Rights can be a complex, time-consuming
and expensive process.

If a Harvest Dissenting Shareholder fails to strictly comply with the requirements of the Harvest Dissent Rights, it
will lose its Harvest Dissent Rights, Harvest will return to the Harvest Dissenting Shareholder the certificate(s) and/or
DRS Statement(s) representing the Notice Shares that were delivered to Harvest, if any, and if the Arrangement is
completed, that Harvest Dissenting Shareholder will be deemed to have participated in the Arrangement on the same
terms as a Harvest Shareholder who has not exercised Harvest Dissent Rights.

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

The following is, as of the date of this Circular, a summary of the principal Canadian federal income tax considerations
generally applicable under the Tax Act to Harvest Shareholders who beneficially own Harvest Shares and exchange
their Harvest Shares for Resulting Issuer Shares pursuant to the Arrangement and who at all relevant times, for
purposes of the Tax Act, (i) hold their Harvest Shares, and will hold any Resulting Issuer Shares acquired pursuant to
the Arrangement, as capital property, (ii) deal at arm's length with each of Harvest, Verano and the Resulting Issuer,
and (iii) are not affiliated with Harvest, Verano or the Resulting Issuer (each such person, a "Holder"). Generally,
Harvest Shares and Resulting Issuer Shares will be considered to be capital property to the holder thereof provided
that they are not held in the course of carrying on a business of buying and selling securities and have not been acquired
in one or more transactions considered to be an adventure or concern in the nature of trade. Certain Harvest
Shareholders who are resident in Canada for purposes of the Tax Act and who might not otherwise be considered to
hold their Harvest Shares or Resulting Issuer Shares as capital property may, in certain circumstances, be entitled to
have their Harvest Shares and Resulting Issuer Shares, and any other "Canadian security” (as defined in the Tax Act),
owned by such holders in the taxation year in which the election is made, and in all subsequent taxation years, treated
as capital property by making the irrevocable election permitted by subsection 39(4) of the Tax Act. Harvest
Shareholders should consult their own tax advisors regarding the potential application and consequences of this
election in their particular circumstances.

This summary is not applicable to a Holder: (i) that is a "financial institution" (as defined in the Tax Act for purposes
of the mark-to-market rules); (ii) an interest in which is a "tax shelter investment" (as defined in the Tax Act); (iii) that
is a "specified financial institution" (as defined in the Tax Act); (iv) that has made a "functional currency" election
under section 261 of the Tax Act; (v) that has received, or receives, Harvest Shares upon the exercise of a Harvest
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Option or pursuant to any other employee compensation plan; (vi) that is a corporation resident in Canada and that is,
or becomes (or does not deal at arm's length for purposes of the Tax Act with a corporation resident in Canada that is
or becomes), as part of a series of transactions or events that includes the Arrangement, controlled by a non-resident
person (or by a group of non-resident persons that do not deal at arm's length with each other for purposes of the Tax
Act); (vii) that has entered into, or enters into, a "derivative forward agreement" or "synthetic disposition arrangement"
(each as defined in the Tax Act) with respect to its Harvest Shares or Resulting Issuer Shares; or (viii) that receives
dividends on its Harvest Shares or Resulting Issuer Shares under, or as part of, a "dividend rental arrangement" (as
defined in the Tax Act). This summary also does not address the tax considerations applicable to holders of Harvest
Options or Harvest Compensation Options. Such holders should consult their own tax advisors.

This summary is based upon the provisions of the Tax Act in force on the date of this Circular and the current published
administrative policies and assessing practices of the CRA publicly available prior to the date of this Circular. This
summary takes into account all specific proposals to amend the Tax Act which have been publicly announced by or
on behalf of the Minister of Finance (Canada) prior to the date of this Circular (the "Tax Proposals") and assumes
that the Tax Proposals will be enacted in their current form. There can be no assurance that any of the Tax Proposals
will be implemented in their current form or at all. Except for the Tax Proposals, this summary does not otherwise
take into account or anticipate any changes in law, whether by legislative, governmental or judicial decision or action,
or changes in the administrative or assessing practices and policies of the CRA. In addition, this summary does not
take into account other federal or any provincial, territorial or foreign tax legislation or considerations, which may
differ significantly from the Canadian federal income tax considerations discussed in this Circular.

For purposes of the Tax Act, all amounts (including amounts related to the acquisition, holding or disposition of
Harvest Shares or Resulting Issuer Shares, such as dividends, adjusted cost base and proceeds of disposition) must be
expressed in Canadian dollars using the daily rate of exchange quoted by the Bank of Canada on the date such amounts
arose, or such other rate of exchange as is acceptable to the CRA. The amount of income, capital gains, losses and
capital losses may be affected by changes in foreign currency exchange rates.

This summary is not exhaustive of all possible Canadian federal income tax considerations applicable to a
Holder in respect of the transactions described herein. The income or other tax consequences will vary
depending on the particular circumstances of the Holder, including the province or provinces in which the
Holder resides or carries on business. Accordingly, this summary is of a general nature only and is not intended
to be, nor should it be construed to be, legal or tax advice or representations to any particular Holder.
Moreover, no advance income tax ruling has been applied for or obtained from the CRA to confirm the tax
consequences of any of the transactions described herein. Holders should consult their own legal and tax
advisors for advice with respect to the tax consequences of the transactions described in this Circular based on
their particular circumstances.

Residents of Canada

The following portion of this summary is generally applicable to a Holder who at all relevant times, for purposes of
the Tax Act, is or is deemed to be resident in Canada (a "Resident Holder"). The following portion of this summary,
other than the portion under the heading "Certain Canadian Federal Income Tax Considerations — Residents of
Canada — Harvest Dissenting Shareholders’, applies to Resident Holders that are not Harvest Dissenting
Shareholders.

Exchange of Harvest Shares for Resulting | ssuer Shares

A Resident Holder that receives Resulting Issuer Shares in exchange for its Harvest Shares pursuant to the Harvest
Share Exchange under the Arrangement will generally be eligible to treat the exchange as an automatic tax-deferred
rollover under the provisions of section 85.1 of the Tax Act, with the result that such Resident Holder will be deemed
to have disposed of its Harvest Shares for proceeds of disposition equal to the adjusted cost base of such shares
immediately before the exchange, and to have acquired the Resulting Issuer Shares received by it pursuant to the
Arrangement at a cost equal to such adjusted cost base.

The automatic tax-deferral treatment described above will not apply where the Resident Holder has, in its income tax
return for the taxation year in which the Harvest Share Exchange takes place, included in computing its income for
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the year any portion of the gain or loss otherwise determined from the disposition of such exchanged Harvest Shares.
A Resident Holder that includes in income any portion of the gain or loss otherwise determined in respect of the
disposition of Harvest Shares pursuant to the Harvest Share Exchange under the Arrangement will be deemed to have
disposed of such Harvest Shares for proceeds of disposition equal to the fair market value of the Resulting Issuer
Shares received in exchange therefor at the effective time of the Harvest Share Exchange. In that case, the Resident
Holder will generally realize a capital gain (or a capital loss) to the extent that the proceeds of disposition, net of any
reasonable costs of disposition, exceed (or are less than) the adjusted cost base to the Resident Holder of the Harvest
Shares immediately before the exchange, while the cost to a Resident Holder of any Resulting Issuer Shares acquired
on the exchange will be equal to the fair market value of such Resulting Issuer Shares at the effective time of the
exchange.

For a description of the treatment of capital gains and capital losses, see "Certain Canadian Federal Income Tax
Considerations — Residents of Canada — Taxation of Capital Gains and Capital Losses" below.

Taxation of Capital Gains and Capital L osses

Generally, one-half of any capital gain (a "taxable capital gain") realized by a Resident Holder in a taxation year
must be included in the Resident Holder's income for the year, and one-half of any capital loss (an "allowable capital
loss") realized by a Resident Holder in a taxation year must be deducted from taxable capital gains realized by the
Resident Holder in that year. Allowable capital losses for a taxation year in excess of taxable capital gains for that
year may generally be carried back and deducted in any of the three preceding taxation years, or carried forward and
deducted in any subsequent taxation year, against net taxable capital gains realized in such years, to the extent and
under the circumstances specified in the Tax Act.

If the Resident Holder is a corporation, the amount of any capital loss realized on a disposition or deemed disposition
by the Resident Holder of a Harvest Share or Resultant Issuer Share may be reduced by the amount of dividends
received or deemed to have been received by it on such share (and, in certain circumstances, a share exchanged for
such share), to the extent and under the circumstances prescribed by the Tax Act. Similar rules may apply where a
corporation is a member of a partnership or a beneficiary of a trust that owns such shares, or where a trust or partnership
of which a corporation is a beneficiary or a member is a member of a partnership or a beneficiary of a trust that owns
any such shares. Resident Holders to whom these rules may be relevant should consult their own tax advisors.

A Resident Holder that, throughout the relevant taxation year, is a "Canadian-controlled private corporation" (as
defined in the Tax Act) may be liable to pay an additional tax (refundable in certain circumstances) on its "aggregate
investment income" (as defined in the Tax Act), including any taxable capital gains.

Dividends on Resulting I ssuer Shares

A Resident Holder generally will be required to include in computing its income for a taxation year any dividends
received or deemed to be received on such Resident Holder's Resulting Issuer Shares during such taxation year.

In the case of a Resident Holder who is an individual (other than certain trusts), such dividends will be subject to the
gross-up and dividend tax credit rules generally applicable to dividends received from "taxable Canadian corporations"
(as defined in the Tax Act), including the enhanced gross-up and dividend tax credit if such dividends are designated
as "eligible dividends" (as defined in the Tax Act) by the Resulting Issuer. There may be limitations on the ability of
the Resulting Issuer to designate dividends as eligible dividends.

In the case of a Resident Holder that is a corporation, the amount of any taxable dividend received or deemed to be
received on such Resident Holder's Resulting Issuer Shares and included in the Resident Holder's income for the
taxation year generally will be deductible in computing the Resident Holder's taxable income. In certain
circumstances, subsection 55(2) of the Tax Act may treat a taxable dividend received by a Resident Holder that is a
corporation as proceeds of disposition or a capital gain. Resident Holders that are corporations should consult their
own tax advisors having regard to their own circumstances.
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A Resident Holder that is a "private corporation" (as defined in the Tax Act) or any other corporation resident in
Canada controlled, whether because of a beneficial interest in one or more trusts or otherwise, by or for the benefit of
an individual (other than a trust) or a related group of individuals (other than trusts), may be liable under Part IV of
the Tax Act to pay an additional tax (refundable in certain circumstances) on dividends received or deemed to be
received on the Resulting Issuer Shares to the extent that such dividends are deductible in computing the Resident
Holder's taxable income for the taxation year.

U.S. withholding tax may be required to be paid by a Resident Holder in connection with dividends received from the
Resulting Issuer. See the discussion below under the heading "Certain United States Federal Income Tax
Considerations". It is uncertain whether a Resident Holder would be eligible for a deduction or credit under the Tax
Act in respect of any such U.S. withholding tax. If a Resident Holder is not eligible for a deduction or credit under the
Tax Act in respect of any such U.S. withholding tax, then double taxation in respect of the dividends would arise.
Resident Holders should consult their own tax advisors regarding their eligibility for such deductions or credits.

Disposition of Resulting I ssuer Shares

A disposition or deemed disposition of a Resulting Issuer Share by a Resident Holder (except to the Resulting Issuer,
unless purchased by the Resulting Issuer in the open market in a manner in which shares are normally purchased by
any member of the public in the open market) will generally result in the Resident Holder realizing a capital gain (or
capital loss) equal to the amount by which the proceeds of disposition of such Resulting Issuer Share are greater (or
less) than the aggregate of the Resident Holder's adjusted cost base of such Resulting Issuer Share and any reasonable
costs of disposition. For a description of the treatment of capital gains and capital losses, see "Certain Canadian
Federal Income Tax Considerations — Residents of Canada — Taxation of Capital Gains and Capital Losses" above.

U.S. tax may be required to be paid by a Resident Holder in connection with the realization of a capital gain on the
disposition of a Resulting Issuer Share. See the discussion below under the heading "Certain United States Federal
Income Tax Considerations”. It is uncertain whether a Resident Holder would be eligible for a deduction or credit
under the Tax Act in respect of any such U.S. tax. If a Resident Holder is not eligible for a deduction or credit under
the Tax Act in respect of any such U.S. tax, then double taxation in respect of the capital gain would arise. Resident
Holders should consult their own tax advisors regarding their eligibility for such deductions or credits.

Alternative Minimum Tax

Capital gains realized and taxable dividends received or deemed to be received by a Resident Holder that is an
individual (including certain trusts) may affect the Resident Holder's liability to pay alternative minimum tax under
the Tax Act. Resident Holders should consult their own tax advisors with respect to the application of alternative
minimum tax.

Harvest Dissenting Shareholders
The following portion of this summary applies to Resident Holders that are Harvest Dissenting Shareholders.

A Resident Holder who, as a result of the exercise of Harvest Dissent Rights, is entitled to be paid the fair value of its
Harvest Shares by Harvest will be deemed to have received a dividend equal to the amount, if any, by which the
payment received (other than that portion that is in respect of interest, if any, awarded by the Court) exceeds the "paid-
up capital" (determined for purposes of the Tax Act) attributable to such Harvest Shares immediately before their
surrender to Harvest pursuant to the Arrangement. The tax consequences described above under the heading "Certain
Canadian Federal Income Tax Considerations — Residents of Canada — Dividends on Resulting Issuer Shares" will
generally apply with respect to such deemed dividend.

In addition, the Resident Holder will be considered to have disposed of such Harvest Shares for proceeds of disposition
equal to the payment received (other than that portion that is in respect of interest, if any, awarded by the Court), less
the amount of deemed dividend arising on the surrender of such shares as described above. The Resident Holder will,
in general, realize a capital gain (or a capital loss) equal to the amount by which such proceeds of disposition, net of
any reasonable costs of disposition, exceed (or are less than) the adjusted cost base to such holder of the Harvest
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Shares immediately before their surrender to Harvest pursuant to the Arrangement. Any such capital gain or capital
loss will be subject to the same tax treatment as described above under the heading "Certain Canadian Federal Income
Tax Considerations — Residents of Canada — Taxation of Capital Gains and Capital Losses".

Interest, if any, awarded by the Court to a Resident Holder who is a Harvest Dissenting Shareholder will be included
in the Resident Holder's income for the purposes of the Tax Act.

Harvest Dissenting Shareholders should consult their own tax advisors with respect to the tax implications to them of
the exercise of their Harvest Dissent Rights.

Non-Residents of Canada

The following portion of this summary is generally applicable to a Holder who at all relevant times, for purposes of
the Tax Act, (i) is not resident in Canada and is not deemed to be resident in Canada, (ii) does not use or hold, and is
not deemed to use or hold, its Harvest Shares (or any Resulting Issuer Shares) in, or in the course of carrying on, a
business in Canada, (iii) is not a person who carries on an insurance business in Canada and elsewhere, (iv) is not an
"authorized foreign bank" (as defined in the Tax Act), and (v) is not a "foreign affiliate" (as defined in the Tax Act)
of a person resident in Canada at the end of the Holder's taxation year in which the Effective Time occurs (a "Non-
Resident Holder"). The following portion of this summary, other than the portion under the heading "Certain
Canadian Federal Income Tax Considerations — Non-Residents of Canada — Harvest Dissenting Shareholders”,
applies to Non-Resident Holders that are not Harvest Dissenting Shareholders.

Exchange of Harvest Shares for Resulting | ssuer Shares

A Non-Resident Holder will not be subject to Canadian tax in respect of any gain realized on the disposition of its
Harvest Shares pursuant to the Arrangement unless the Harvest Shares constitute "taxable Canadian property” (as
defined in the Tax Act) of the Non-Resident Holder and the Non-Resident Holder is not entitled to relief under an
applicable income tax treaty or convention.

A Harvest Share will generally only be "taxable Canadian property" of a Non-Resident Holder at the time of
disposition of such Harvest Share if, at any time during the 60-month period immediately preceding the disposition,
(i) more than 50% of the fair market value of the Harvest Share was derived directly or indirectly from one or any
combination of real or immovable property situated in Canada, "Canadian resource properties" (as defined in the Tax
Act), "timber resource properties" (as defined in the Tax Act) and options in respect of, interests in, or civil law rights
in, any such properties whether or not the properties exist, and (ii) in the case of a Harvest Share that is listed on a
"designated stock exchange" for purposes of the Tax Act (which currently includes the CSE) at the time of disposition
of such Harvest Share, the Non-Resident Holder, either alone or together with persons with whom the Non-Resident
Holder did not deal at arm's length and with any partnership in which the Non-Resident Holder or persons with whom
the Non-Resident Holder did not deal at arm's length held a membership interest directly or indirectly through one or
more partnerships, owned 25% or more of the issued shares of any class of Harvest. A Harvest Share may be deemed
to be "taxable Canadian property" in certain other circumstances.

Even if the Harvest Shares are "taxable Canadian property" to a Non-Resident Holder, such Non-Resident Holder may
be exempt from Canadian tax on the disposition of such Harvest Shares by virtue of an applicable income tax treaty
or convention.

If the Harvest Shares are "taxable Canadian property" to a Non-Resident Holder and such Non-Resident Holder is not
exempt from Canadian tax in respect of the disposition of such Harvest Shares pursuant to an applicable income tax
treaty or convention, the tax consequences as described above under the headings "Certain Canadian Federal Income
Tax Consider ations — Residents of Canada — Exchange of Harvest Shares for Resulting Issuer Shares" (including with
respect to the ability to treat the exchange as an automatic tax-deferred rollover under the provisions of section 85.1
of the Tax Act) and "Certain Canadian Federal Income Tax Considerations — Residents of Canada — Taxation of
Capital Gains and Capital Losses" will generally apply. Non-Resident Holders whose Harvest Shares may constitute
"taxable Canadian property" should consult their own tax advisors.
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Dividends on Resulting I ssuer Shares

A Non-Resident Holder will be subject to Canadian withholding tax on the amount of any dividends paid, deemed to
be paid, or credited to it on its Resulting Issuer Shares. Under the Tax Act, the rate of withholding is 25% of the gross
amount of the dividend. The withholding rate may be reduced pursuant to the provisions of an applicable income tax
treaty or convention. Under the Canada-United States Tax Convention (1980), as amended (the "Canada—-US Tax
Treaty"), the withholding rate on any such dividend beneficially owned by a Non-Resident Holder that is a resident
of the United States for purposes of the Canada—US Tax Treaty and fully entitled to the benefits of such treaty is
generally reduced to 15%.

Disposition of Resulting Issuer Shares

A Non-Resident Holder will not be subject to Canadian tax in respect of any capital gain realized on the disposition
of its Resulting Issuer Shares acquired pursuant to the Arrangement unless such shares constitute "taxable Canadian
property" (as defined in the Tax Act) of the Non-Resident Holder at the time of disposition and the Non-Resident
Holder is not entitled to relief under an applicable income tax treaty or convention. The considerations applicable to
determining whether a Non-Resident Holder's Resulting Issuer Shares constitute "taxable Canadian property" are
similar to those discussed above with respect to a Non-Resident Holder's Harvest Shares under the heading "Certain
Canadian Federal Income Tax Considerations — Non-Residents of Canada — Exchange of Harvest Shares for
Resulting Issuer Shares", provided that if the Non-Resident Holder's Harvest Shares are "taxable Canadian property",
the Resulting Issuer Shares received by such holder therefor pursuant to the Arrangement will generally be deemed to
be taxable Canadian property to such holder for a 60-month period.

Harvest Dissenting Shareholders
The following portion of this summary applies to Non-Resident Holders that are Harvest Dissenting Shareholders.

A Non-Resident Holder who, as a result of the exercise of Harvest Dissent Rights, is entitled to be paid the fair value
of its Harvest Shares by Harvest will be deemed to have received a dividend equal to the amount, if any, by which the
payment received (other than that portion that is in respect of interest, if any, awarded by the Court) exceeds the "paid-
up capital" (determined for purposes of the Tax Act) attributable to such Harvest Shares immediately before their
surrender to Harvest pursuant to the Arrangement. Any such deemed dividend will be subject to non-resident
withholding tax under the Tax Act at a rate of 25% of the gross amount of the dividend, unless the rate is reduced by
an applicable income tax treaty or convention.

A Non-Resident Holder that is a Harvest Dissenting Shareholder will not be subject to tax under the Tax Act on any
capital gain realized on the disposition of its Harvest Shares unless such Harvest Shares are "taxable Canadian
property" of the Non-Resident Holder and the Non-Resident Holder is not entitled to relief under an applicable income
tax treaty or convention. See the discussion above under the heading "Certain Canadian Federal Income Tax
Considerations — Non-Residents of Canada — Exchange of Harvest Shares for Resulting Issuer Shares'. For purposes
of computing the amount of any capital gain on the disposition of Harvest Shares by a Non-Resident Holder that is a
Harvest Dissenting Shareholder, the Non-Resident Holder's proceeds of disposition will be reduced by the amount of
any deemed dividend received by the Non-Resident Holder as described in the immediately preceding paragraph.

Interest, if any, awarded by the Court to a Non-Resident Holder who is a Harvest Dissenting Shareholder will not be
subject to Canadian withholding tax.

Harvest Dissenting Shareholders should consult their own tax advisors with respect to the tax implications to them of
the exercise of their Harvest Dissent Rights.

Eligibility for Investment
The Resulting Issuer Shares received by Harvest Shareholders pursuant to the Arrangement will be "qualified

investments" under the Tax Act at a particular time for a trust governed by a registered retirement savings plan,
registered retirement income fund, registered education savings plan, registered disability savings plan or tax-free
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savings account (collectively, "Registered Plans") or a trust governed by a deferred profit sharing plan if, at the
particular time, (i) such Resulting Issuer Shares are listed on a "designated stock exchange" (as defined in the Tax
Act) in Canada, which currently includes the CSE, or (ii) the Resulting Issuer is, or is deemed to be, a "public
corporation" for purposes of the Tax Act.

The Resulting Issuer will be a "public corporation” at a particular time if, at that time, shares of any class of the
Resulting Issuer are listed on a "designated stock exchange" (as defined in the Tax Act) in Canada, which currently
includes the CSE. The Business Combination Agreement contemplates that Parentco will apply to have the Resulting
Issuer Subordinate Voting Shares listed on the CSE. If the Resulting Issuer Subordinate Voting Shares are not listed
on a designated stock exchange in Canada at the time they are issued pursuant to the Arrangement, but such shares
become listed on a designated stock exchange in Canada before the filing-due date for the Resulting Issuer's first
income tax return and the Resulting Issuer makes the appropriate election to be a "public corporation" in that income
tax return, the Resulting Issuer will be deemed to be a "public corporation" for purposes of the Tax Act with effect
from the beginning of its first taxation year, in which case the Resulting Issuer Shares issued to Harvest Shareholders
pursuant to the Arrangement will be considered to be qualified investments for Registered Plans from the date of
issuance.

Notwithstanding that the Resulting Issuer Shares may be "qualified investments" under the Tax Act for Registered
Plans as described above, the holder of, or annuitant or subscriber under, a Registered Plan (the "Controlling
Individual") will be subject to a penalty tax in respect of Resulting Issuer Shares held in a Registered Plan if such
securities are a "prohibited investment" for the particular Registered Plan. A Resulting Issuer Share generally will be
a "prohibited investment" for a Registered Plan if the Controlling Individual does not deal at arm's length with the
Resulting Issuer for purposes of the Tax Act or the Controlling Individual has a "significant interest" (as defined in
subsection 207.01(4) of the Tax Act) in the Resulting Issuer. Notwithstanding the foregoing, the Resulting Issuer
Shares generally will not be a "prohibited investment" for a Registered Plan if the Resulting Issuer Shares are
"excluded property" as defined in subsection 207.01(1) of the Tax Act for a Registered Plan. Harvest Shareholders
who hold their Harvest Shares through a Registered Plan should consult their own tax advisors as to whether
any Resulting Issuer Shares receivable pursuant to the Arrangement will be a "prohibited investment" in their
particular circumstances.

CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

The following is a general discussion of certain U.S. federal income tax considerations relating to the Combined
Exchange and to the receipt of Resulting Issuer Shares by U.S. Holders (as defined below) pursuant to the Combined
Exchange and to the ownership and disposition of such Resulting Issuer Shares by such U.S. Holders following the
Combined Exchange, and the ownership and disposition of such Resulting Issuer Shares by Non-U.S. Holders (as
defined below). This discussion applies only to holders that hold Harvest Shares or Resulting Issuer Shares, as
applicable, as capital assets for U.S. federal income tax purposes (generally, property held for investment). This
discussion does not address any tax considerations applicable to a holder of options, warrants, or any other right to
acquire Harvest Shares (or, post-transaction, Resulting Issuer Shares), including without limitation, the Harvest
Options, Harvest Compensation Options and Harvest RSUs. The discussion is based on and subject to the Code, the
U.S. Treasury Regulations promulgated thereunder, administrative rulings and court decisions in effect on the date
hereof, all of which are subject to change, possibly with retroactive effect, and to differing interpretations. No legal
opinion from U.S. legal counsel or ruling from the IRS has been requested, or is expected to be obtained, regarding
the U.S. federal income tax consequences described herein. This discussion is not binding on the IRS or any court,
and there can be no assurance that the IRS will not take a contrary position or that any contrary position taken by the
IRS will not be sustained by a court. This discussion also assumes that the Business Combination is carried out as
described in this Circular.

The discussion does not constitute tax advice and does not address all of the U.S. federal income tax considerations
that may be relevant to specific holders in light of their particular circumstances or to holders subject to special

treatment under U.S. federal income tax law including:

. banks, thrifts, mutual funds and other financial institutions;
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. regulated investment companies and real estate investment trusts;

. traders in securities who elect to apply a mark-to-market method of accounting;

. broker-dealers;

. tax-exempt organizations and pension funds;

. insurance companies;

. dealers or brokers in securities or foreign currency;

. individual retirement and other deferred accounts;

. U.S. Holders whose functional currency is not the U.S. dollar;

. U.S. expatriates;

. except to the limited extent specifically described herein, U.S. Holders who own, directly, indirectly

or constructively, five percent (5%) or more of the total voting power or total value of all of the
outstanding stock of Harvest (or who, following the Combined Exchange, will own, directly,
indirectly or constructively, five percent (5%) or more of the total voting power or total value of all
of the outstanding stock of the Resulting Issuer);

. Holders that are required to accelerate the recognition of any item of gross income with respect to
Resulting Issuer Shares as a result of such income being recognized on an applicable financial
statement;

. "passive foreign investment companies" or "controlled foreign corporations";

. persons liable for the alternative minimum tax;

. holders who hold their shares as part of a straddle, hedging, conversion, constructive sale or other

risk reduction transaction;
. partnerships or other pass-through entities; and

. holders who received their shares through the exercise of employee stock options or otherwise as
compensation or through a tax-qualified retirement plan.

This discussion does not address any non-income tax considerations or any non-U.S., state or local tax consequences.
Except as discussed below, this discussion does not address tax filing and reporting requirements.

For purposes of this discussion, a "U.S. Holder" means a beneficial owner of Harvest Shares at the time of the
Combined Exchange or, as the context may require, a beneficial owner of Resulting Issuer Shares received as a result
of the Combined Exchange, that is:

° an individual who is a citizen or resident of the United States;

. a corporation (or other entity taxable as a corporation for U.S. federal income tax purposes) created
or organized under the laws of the United States, any state thereof, or the District of Columbia;

. an estate the income of which is includible in gross income for U.S. federal income tax purposes
regardless of its source; or
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. a trust if (1) a court within the United States is able to exercise primary supervision over the
administration of the trust and one or more U.S. persons have the authority to control all substantial
decisions of the trust, or (2) the trust has a valid election in effect under applicable U.S. Treasury
Regulations to be treated as a U.S. person for U.S. federal income tax purposes.

If a partnership, including for this purpose any entity or arrangement that is treated as a partnership or other "pass-
through" entity for U.S. federal income tax purposes, holds Harvest Shares at the time of the Combined Exchange or
Resulting Issuer Shares after the Combined Exchange, the tax treatment of a partner in such partnership generally will
depend upon the status of the partner and the activities of the partnership. A shareholder that is a partnership and the
partners (or other owners) in such partnership should consult their own tax advisors about the U.S. federal income tax
consequences of the Combined Exchange and the ownership and disposition of Resulting Issuer Shares after the
Combined Exchange.

Pursuant to Section 7874(b) of the Code and the U.S. Treasury Regulations promulgated thereunder, solely for U.S.
federal income tax purposes, Harvest is currently classified as a U.S. domestic corporation.

INVESTORS ARE ADVISED TO CONSULT THEIR OWN TAX ADVISORS AS TO THE U.S. FEDERAL
INCOME AND OTHER TAX CONSIDERATIONS RELATING TO THE COMBINED EXCHANGE, THE
RECEIPT, OWNERSHIP AND DISPOSITION OF RESULTING ISSUER SHARES IN LIGHT OF THEIR
PARTICULAR CIRCUMSTANCES, AS WELL AS THE EFFECT OF ANY STATE, LOCAL OR NON-U.S. TAX
LAWS.

Tax Classification of the Resulting Issuer as a U.S. Domestic Corporation

Pursuant to Section 7874(b) of the Code and the U.S. Treasury Regulations promulgated thereunder, notwithstanding
that the Resulting Issuer will be organized under the provisions of the BCBCA, solely for U.S. federal income tax
purposes, it is anticipated that the Resulting Issuer will be classified as a U.S. domestic corporation.

The Resulting Issuer will be subject to a number of significant and complicated U.S. federal income tax consequences
as a result of being treated as a U.S. domestic corporation for U.S. federal income tax purposes, and this summary
does not attempt to describe all such U.S. federal income tax consequences. Section 7874 of the Code and the U.S.
Treasury Regulations promulgated thereunder do not address all the possible tax consequences that arise from the
Resulting Issuer being treated as a U.S. domestic corporation for U.S. federal income tax purposes. Accordingly, there
may be additional or unforeseen U.S. federal income tax consequences to the Resulting Issuer that are not discussed
in this summary.

Generally, the Resulting Issuer will be subject to U.S. federal income tax on its worldwide taxable income (regardless
of whether such income is "U.S. source" or "foreign source") and will be required to file a U.S. federal income tax
return annually with the IRS. The Resulting Issuer anticipates that it will also be subject to tax in Canada. It is unclear
how the foreign tax credit rules under the Code will operate in certain circumstances, given the treatment of the
Resulting Issuer as a U.S. domestic corporation for U.S. federal income tax purposes and the taxation of the Resulting
Issuer in Canada. Accordingly, it is possible that the Resulting issuer will be subject to double taxation with respect
to all or part of its taxable income. It is anticipated that such U.S. and Canadian tax treatment will continue indefinitely
and that the Resulting Issuer Shares will be treated indefinitely as shares in a U.S. domestic corporation for U.S.
federal income tax purposes, notwithstanding future transfers. The remainder of this summary assumes that the
Resulting Issuer will be treated as a U.S. domestic corporation for U.S. federal income tax purposes.

U.S. Federal Tax Consequences to U.S. Holders

Receipt of Resulting | ssuer Shares Pursuant to the Harvest Arrangement Resolution

The parties intend that (i) the Business Combination Agreement is treated as a "plan of reorganization" under Section
368 of the Code, (ii) the Combined Exchange is treated a Combination and Exchange, (iii) the Harvest Share Exchange

is treated as a Reorganization, and (iv) the Resulting Issuer will be treated as a U.S. domestic corporation under Section
7874 of the Code after the completion of the Combined Exchange. Neither Harvest nor Verano has sought or obtained
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either a ruling from the IRS or an opinion of counsel regarding any of the tax consequences of the Combined Exchange.
Accordingly, there can be no assurance that the IRS will not successfully challenge the intended U.S. federal income
tax treatment described in the preceding sentence. The tax consequences of the Combined Exchange qualifying as a
Contribution and Exchange or as a taxable transaction are discussed below. U.S. Holders should consult their own
U.S. tax advisors regarding the proper tax reporting of the Combined Exchange.

Assuming the Combined Exchange qualifies as a Contribution and Exchange, then in general:

. a U.S. Holder will not recognize income, gain or loss upon the surrender of Harvest Shares and the
receipt of Resulting Issuer Shares in the Combined Exchange;

. the aggregate tax basis of Resulting Issuer Shares received by a U.S. Holder in the Combined
Exchange will be the same as such U.S. Holder's aggregate tax basis in Harvest Shares surrendered
in the Combined Exchange; and

. the holding period of Resulting Issuer Shares received by a U.S. Holder pursuant to the Combined
Exchange will include the holding period of the Harvest Shares held by such U.S. Holder.

If the Combined Exchange fails to qualify as a Contribution and Exchange (and the Harvest Share Exchange fails to
qualify as a Reorganization), a U.S. Holder of Harvest Shares generally would be treated as if it had sold such shares
in a taxable transaction. In such event, a U.S. Holder would recognize gain or loss equal to the difference between the
U.S. Holder's adjusted basis in its Harvest Shares and the fair market value of the Resulting Issuer Shares received in
exchange therefor, such U.S. Holder's aggregate basis in the Resulting Issuer Shares received would equal the fair
market value of such shares at such time, and such U.S. Holder's holding period in such shares would begin the day
after the Combined Exchange.

Dissenting U.S. Holders

A U.S. Holder who exercises the right to dissent from the Harvest Arrangement Resolution generally will recognize
gain or loss upon the exchange of Harvest Shares for cash in an amount equal to the difference between (i) the cash
received, other than amounts, if any, which are or are deemed to be interest for U.S. federal income tax purposes,
which amounts will be taxed as ordinary income, and (ii) such holder's adjusted tax basis in Harvest Shares. Such
gain or loss generally will be capital gain or loss and generally will be long-term capital gain if the holder held the
Harvest Shares for more than twelve months as of the completion of the Business Combination. The taxation of
dissenting holders is complex, and U.S. Holders contemplating the exercise of dissenters' rights should consult their
own tax advisors as to the application of the foregoing rules with regard to their particular circumstances.

Ownership and Disposition of Resulting Issuer Shares
Distributions

Distributions of cash or property on Resulting Issuer Shares will constitute dividends for U.S. federal income tax
purposes to the extent paid from Resulting Issuer's current or accumulated earnings and profits, as determined under
U.S. federal income tax principles. Dividends generally will be taxable to a non-corporate U.S. Holder at the
preferential rates applicable to long-term capital gains, provided that such holder meets certain holding period and
other requirements. Distributions in excess thereof will first constitute a return of capital and be applied against and
reduce a U.S. Holder's adjusted tax basis in its Resulting Issuer Shares, but not below zero, and thereafter be treated
as capital gain and will be treated as described under "- Sale or Other Taxable Disposition” below.

Dividends received by corporate U.S. Holders may be eligible for a dividends received deduction, subject to certain
restrictions relating to, among others, the corporate U.S. Holder's taxable income, holding period and debt financing.
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Sale or Other Taxable Disposition

Upon the sale or other taxable disposition of Resulting Issuer Shares, a U.S. Holder generally will recognize capital
gain or loss equal to the difference between (i) the amount realized by such U.S. Holder in connection with such sale
or other taxable disposition, and (ii) such U.S. Holder's adjusted tax basis in such stock. Such capital gain or loss
generally will be long-term capital gain or loss if the U.S. Holder held such Resulting Issuer Shares for more than
twelve months as of the time of sale or other taxable disposition. U.S. Holders who are individuals are eligible for
preferential rates of taxation respecting their long-term capital gains. Deductions for capital losses are subject to
limitations.

Foreign Tax Credit Limitations Applicable to Resulting I ssuer Shares

Because it is anticipated that the Resulting Issuer will be subject to tax both as a U.S. domestic corporation and as a
Canadian corporation, a U.S. Holder may pay, through withholding, Canadian tax, as well as U.S. federal income tax,
with respect to dividends paid on its Resulting Issuer Shares. For U.S. federal income tax purposes, a U.S. Holder may
elect for any taxable year to receive either a credit or a deduction for all foreign income taxes paid by the holder during
the year. Complex limitations apply to the foreign tax credit, including a general limitation that the credit cannot
exceed the proportionate share of a taxpayer's U.S. federal income tax that the taxpayer's foreign source taxable income
bears to the taxpayer's worldwide taxable income. In applying this limitation, items of income and deduction must be
classified, under complex rules, as either foreign source or U.S. source. The status of the Resulting Issuer as a U.S.
domestic corporation for U.S. federal income tax purposes will cause dividends paid by the Resulting Issuer to be
treated as U.S. source rather than foreign source income for this purpose. As a result, a foreign tax credit may be
unavailable for any Canadian tax paid on dividends received from the Resulting Issuer. Similarly, to the extent a sale
or disposition of the Resulting Issuer Shares by a U.S. Holder results in Canadian tax payable by the U.S. Holder (for
example, because the Resulting Issuer Shares constitute taxable Canadian property within the meaning of the Tax
Act), a U.S. foreign tax credit may be unavailable to the U.S. Holder for such Canadian tax. In each case, however,
the U.S. Holder should be able to take a deduction for the U.S. Holder's Canadian tax paid, provided that the U.S.
Holder has not elected to credit other foreign taxes during the same taxable year.

The foreign tax credit rules are complex, and each U.S. Holder should consult its own tax advisors regarding these
rules.

Other Tax Matters
Additional Tax on Passive ncome

Certain U.S. Holders that are individuals, estates or trusts (other than trusts that are exempt from tax) will be subject
to a 3.8% tax on all or a portion of their "net investment income," which includes dividends on the Harvest Shares or
Resulting Issuer Shares and net gains recognized on the disposition of the Harvest Shares or Resulting Issuer Shares
(including in connection with an exchange made pursuant to the Combined Exchange). U.S. Holders that are
individuals, estates or trusts should consult their own tax advisors regarding the applicability of this tax to any of their
income or gains in respect of the Harvest Shares or Resulting Issuer Shares.

Receipt of Foreign Currency

The amount of any distribution or proceeds paid in Canadian dollars to a U.S. Holder in connection with the ownership
of Resulting Issuer Shares, or on the sale, exchange or other taxable disposition of Resulting Issuer Shares, or any
Canadian dollars received in connection with the Business Combination (including, but not limited to, by U.S. Holders
exercising dissent rights in respect of the Harvest Arrangement Resolution), will be included in the gross income of a
U.S. Holder as translated into U.S. dollars calculated by reference to the exchange rate prevailing on the date of actual
or constructive receipt of the distribution or proceeds, regardless of whether the Canadian dollars are converted into
U.S. dollars at that time. If the Canadian dollars received are not converted into U.S. dollars on the date of receipt, a
U.S. Holder will have a basis in the Canadian dollars equal to its U.S. dollar value on the date of receipt. Different
rules apply to U.S. Holders who use the accrual method of tax accounting. Any U.S. Holder who receives payment in
Canadian dollars and engages in a subsequent conversion or other disposition of the Canadian dollars may have a
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foreign currency exchange gain or loss that would be treated as ordinary income or loss, and generally will be U.S.
source income or loss for foreign tax credit purposes. Each U.S. Holder should consult its own U.S. tax advisor
regarding the U.S. federal income tax consequences of receiving, owning, and disposing of Canadian dollars.

Information Reporting and Backup Withholding

U.S. Holders of Harvest Shares may be subject to information reporting and may be subject to backup withholding,
currently at a 24% rate, on consideration received in exchange for Harvest Shares. Distributions on, or the proceeds
from a sale or other disposition of, Resulting Issuer Shares paid within the U.S. also may be subject to information
reporting and backup withholding.

Backup withholding generally will not apply, however, to a U.S. Holder who furnishes a correct taxpayer identification
number and certifies that it is not subject to backup withholding on an IRS Form W- 9 (or substitute form); or is
otherwise exempt from backup withholding.

Backup withholding is not an additional tax. Any amounts withheld from a payment to a holder under the backup
withholding rules may be credited against the U.S. Holder's U.S. federal income tax liability, and a holder may obtain
a refund of any excess amounts withheld by filing the appropriate claim for refund with the IRS in a timely manner
and furnishing any required information.

The discussion of reporting requirements set forth above is not intended to constitute an exhaustive description of all
reporting requirements that may apply to a U.S. Holder. Each U.S. Holder should consult its own tax advisor regarding
applicable reporting requirements and the information reporting and backup withholding rules.

Disclosure Requirements for Specified Foreign Financial Assets

Individual U.S. Holders (and certain U.S. entities specified in U.S. Treasury Department guidance) who, during any
taxable year, hold any interest in any "specified foreign financial asset" generally will be required to file with their
U.S. federal income tax returns certain information on IRS Form 8938 if the aggregate value of all such assets exceeds
certain specified amounts. "Specified foreign financial asset" generally includes any financial account maintained with
a non-U.S. financial institution and may also include Harvest or Resulting Issuer Shares if they are not held in an
account maintained with a financial institution. Substantial penalties may be imposed, and the period of limitations on
assessment and collection of U.S. federal income taxes may be extended, in the event of a failure to comply. U.S.
Holders should consult their own tax advisors as to the possible application to them of this filing requirement.

Tax Considerations for Non-U.S. Holders Regarding Holding and Disposing of Resulting Issuer Shares
Definition of a Non-U.S. Holder

For purposes of this discussion, a "Non-U.S. Holder" is any beneficial owner of Resulting Issuer Shares after giving
effect to the Combined Exchange that is neither a U.S. Holder nor an entity treated as a partnership for U.S. federal
income tax purposes.

Distributions

Distributions of cash or property on the Resulting Issuer Shares will constitute dividends for U.S. federal income tax
purposes to the extent paid from Resulting Issuer's current or accumulated earnings and profits, as determined under
U.S. federal income tax principles. Distributions in excess thereof will first constitute a return of capital and be applied
against and reduce a Non-U.S. Holder's adjusted tax basis in its Resulting Issuer Shares, but not below zero, and
thereafter be treated as capital gain and will be treated as described under "- Sale or Other Taxable Disposition" below.

Subject to the discussions under "- Information Reporting and Backup Withholding" and under "- FATCA" below, any
dividend paid to a Non-U.S. Holder of Resulting Issuer Shares that is not effectively connected with the Non-U.S.
Holder's conduct of a trade or business within the U.S. will be subject to U.S. federal withholding tax at a rate of 30%,
or such lower rate as may be specified under an applicable income tax treaty. In order to receive a reduced treaty rate,
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a Non-U.S. Holder must provide its financial intermediary with an IRS Form W-8BEN or IRS Form W-8BEN-E, as
applicable (or an appropriate successor form), properly certifying such holder's eligibility for the reduced rate. If a
Non-U.S. Holder holds Resulting Issuer Shares through a financial institution or other agent acting on the Non-U.S.
Holder's behalf, the Non-U.S. Holder will be required to provide appropriate documentation to such agent, and the
Non-U.S. Holder's agent will then be required to provide such (or a similar) certification to us, either directly or
through other intermediaries. A Non-U.S. Holder that does not timely furnish the required certification, but that
qualifies for a reduced treaty rate, may obtain a refund of any excess amounts withheld by timely filing an appropriate
claim for refund with the IRS. Non-U.S. Holders should consult their own tax advisors regarding their entitlement to
benefits under any applicable income tax treaty.

Dividends paid to a Non-U.S. Holder that are effectively connected with the Non-U.S. Holder's conduct of a trade or
business in the U.S. (or, if required by an applicable income tax treaty, are attributable to a U.S. permanent
establishment, or fixed base, of the Non-U.S. Holder) generally will be exempt from the withholding tax described
above and instead will be subject to U.S. federal income tax on a net income basis at the graduated U.S. federal income
tax rates in the same manner as if the Non-U.S. Holder were a U.S. person. In such case, the Resulting Issuer will not
have to withhold U.S. federal tax so long as the Non-U.S. Holder timely complies with the applicable certification and
disclosure requirements. In order to obtain this exemption from withholding tax, a Non-U.S. Holder must provide its
financial intermediary with an IRS Form W-8ECI properly certifying its eligibility for such exemption. Any such
effectively connected dividends received by a corporate Non-U.S. Holder may be subject to an additional "branch
profits tax" at a rate of 30% (or such lower rate as may be specified by an applicable income tax treaty), as adjusted
for certain items. Non-U.S. Holders should consult their own tax advisors regarding any applicable tax treaties that
may provide for different rules.

Sale or Other Taxable Disposition

Subject to the discussions under "- Information Reporting and Backup Withholding" and under "- FATCA" below, any
gain realized on the sale or other disposition of Resulting Issuer Shares by a Non-U.S. Holder generally will not be
subject to U.S. federal income tax unless:

. the gain is effectively connected with the Non-U.S. Holder's conduct of a trade or business in the
U.S. (or, if required by an applicable income tax treaty, is attributable to a U.S. permanent
establishment, or fixed base, of the Non-U.S. Holder);

. the Non-U.S. Holder is an individual who is present in the United States for 183 days or more in the
taxable year of disposition, and certain other conditions are met; or

. the rules of the Foreign Investment in Real Property Tax Act of 1980 ("FIRPTA") apply to treat
the gain as effectively connected with a U.S. trade or business.

A Non-U.S. Holder who has gain that is described in the first bullet point immediately above will be subject to U.S.
federal income tax on the gain derived from the sale or other disposition pursuant to graduated U.S. federal income
tax rates in the same manner as if it were a U.S. person. In addition, a corporate Non-U.S. Holder described in the first
bullet point immediately above may be subject to the branch profits tax equal to 30% of its effectively connected
earnings and profits (or at such lower rate as may be specified by an applicable income tax treaty), as adjusted for
certain items.

A Non-U.S. Holder who meets the requirements described in the second bullet point immediately above will be subject
to a flat 30% tax (or a lower tax rate specified by an applicable tax treaty) on the gain derived from the sale or other
disposition, which gain may be offset by certain U.S. source capital losses (even though the individual is not
considered a resident of the U.S.), provided the Non-U.S. Holder has timely filed U.S. federal income tax returns with
respect to such losses.

With respect to the third bullet point above, pursuant to FIRPTA, in general, a Non-U.S. Holder is subject to U.S.

federal income tax in the same manner as a U.S. Holder on any gain realized on the sale or other disposition of a "U.S.
real property interest" ("USRPI"). For purposes of these rules, a USRPI generally includes stock in a U.S. corporation
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(like Resulting Issuer Shares) assuming the U.S. corporation's interests in U.S. real property constitute 50% or more,
by value, of the sum of the U.S. corporation's (i) assets used in a trade or business, (ii) U.S. real property interests, and
(iii) interests in real property outside of the U.S. A U.S. corporation whose interests in U.S. real property constitute
50% or more, by value, of the sum of such assets is commonly referred to as a U.S. real property holding corporation
("USRPHC"). Neither Harvest nor Resulting Issuer is currently, or anticipates becoming, a USRPHC.

Information Reporting and Backup Withholding

With respect to distributions and dividends on Resulting Issuer Shares, the Resulting Issuer must report annually to
the IRS and to each Non-U.S. Holder the amount of distributions and dividends paid to such Non-U.S. Holder and
any tax withheld with respect to such distributions and dividends, regardless of whether withholding was required
with respect thereto. Copies of the information returns reporting such dividends and distributions and withholding also
may be made available to the tax authorities in the country in which the Non-U.S. Holder resides or is established
under the provisions of an applicable income tax treaty, tax information exchange agreement or other arrangement. A
Non-U.S. Holder will be subject to backup withholding for dividends and distributions paid to such Non-U.S. Holder
unless either (i) such Non-U.S. Holder certifies under penalty of perjury that it is not a U.S. person (as defined in the
Code), which certification is generally satisfied by providing a properly executed IRS Form W-8BEN, IRS Form W-
8BEN-E, or IRS Form W-8ECI (or appropriate successor form), and the payor does not have actual knowledge or
reason to know that such holder is a U.S. person, or (ii) such Non-U.S. Holder otherwise establishes an exemption.

With respect to sales or other dispositions of Resulting Issuer Shares, information reporting and, depending on the
circumstances, backup withholding will apply to the proceeds of a sale or other disposition of Resulting Issuer Shares
within the U.S. or conducted through certain U.S. related financial intermediaries, unless either (i) such Non-U.S.
Holder certifies under penalty of perjury that it is not a U.S. person (as defined in the Code), which certification is
generally satisfied by providing a properly executed IRS Form W-8BEN, IRS Form W-8BEN-E, or IRS Form W-
8ECI (or appropriate successor form), and the payor does not have actual knowledge or reason to know that such
holder is a U.S. person, or (ii) such Non-U.S. Holder otherwise establishes an exemption.

Whether with respect to distributions and dividends, or the sale or other disposition of Resulting Issuer Shares, backup
withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be allowed as a
refund or a credit against a Non-U.S. Holder's U.S. federal income tax liability, if any, provided the required
information is timely furnished to the IRS.

FATCA

Withholding taxes may be imposed pursuant to the Foreign Account Tax Compliance Act ("FATCA") (Sections 1471
through 1474 of the Code) on certain types of payments made to non-U.S. financial institutions and certain other non-
U.S. entities. Specifically, except as discussed below, a 30% withholding tax may be imposed on dividends on
Resulting Issuer Shares paid to a "foreign financial institution" or a "non-financial foreign entity" (each as defined in
the Code).

Such 30% FATCA withholding will not apply to a foreign financial institution if such institution undertakes certain
diligence and reporting obligations, or otherwise qualifies for an exemption from these rules. The diligence and
reporting obligations include, among others, entering into an agreement with the U.S. Department of Treasury pursuant
to which the foreign financial institution must (i) undertake to identify accounts held by certain "specified United
States persons" or "United States owned foreign entities" (each as defined in the Code), (ii) annually report certain
information about such accounts, and (iii) ~ withhold 30% on certain payments to non-compliant foreign financial
institutions and certain other account holders. Foreign financial institutions located in jurisdictions that have an
intergovernmental agreement with the U.S. governing FATCA may be subject to different rules.

The 30% FATCA withholding will not apply to a non-financial foreign entity which either certifies that it does not

have any "substantial United States owners" (as defined in the Code), furnishes identifying information regarding each
substantial United States owner, or otherwise qualifies for an exemption from these rules.
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Under the applicable U.S. Treasury Regulations and administrative guidance, withholding under FATCA generally
applies to payments of dividends on Resulting Issuer Shares.

INFORMATION CONCERNING HARVEST

Harvest was founded in Arizona and received its first license there in 2012. Harvest currently holds licenses or has
operations in cannabis facilities in Arizona, Arkansas, California, Maryland, Michigan, Nevada, North Dakota, Ohio,
Florida, Massachusetts and Pennsylvania, with pending applications in and planned expansion into California, Illinois,
and Michigan. In addition, Harvest owns carbon dioxide extraction, distillation, purification and manufacturing
technology used to produce a line of therapeutic cannabis topicals, vapes and Gems featuring rare cannabinoids and a
hemp-derived product line sold in Colorado with plans for nationwide distribution.

Harvest is a reporting issuer in British Columbia, Alberta, Saskatchewan and Ontario. Harvest's registered offices are
located at 1010 - 1030 West Georgia Street, Vancouver British Columbia, V6E 2Y3, Canada and its head office is
located at 1155 W. Rio Salado Parkway, Suite 201, Tempe, Arizona, 85281.

Trading Price and Volume Data

On November 14, 2018, Harvest (previously RockBridge Resources Inc.), 1185928 B.C. Ltd. ("Subco"), Harvest
Enterprises, Inc. ("Harvest Privateco"), HVST Finco (Canada) Inc. ("Canadian Finco") and Harvest Finco, Inc.
("U.S. Finco") entered into a business combination agreement whereby Harvest, Subco, Enterprises, Canadian Finco
and U.S. Finco combined their respective businesses (the "RTO"). The RTO was structured as a series of transactions,
including a Canadian three-cornered amalgamation transaction and a series of U.S. reorganization steps. Upon
completion of the RTO, the Harvest Subordinate Voting Shares were listed on the CSE under the symbol "HARV".
The following table sets forth the volume of trading and price ranges of the Harvest Shares on the CSE for each month
since April 2018.

Period® High C$ Low C$ Volume
MAY 2018 ..oooooooooeoeeeeeeeeeeeeeeeeeeeeeeeee oo Nil Nil Nil
JUne 2018 ... Nil Nil Nil
JULY 2018 covvooeeeooeeeeeeeeeeeeeeeeeeeeeeeeeeee oo Nil Nil Nil
August 2018 ..o 0.135 0.090 68,097
September 2018 .......c.cooviviirininieneieeeee e 0.275 0.075 273,249
OCtober 2018 ...t 0.275 0.075 Nil
November 2018 .....vieeiieiieeie et 8.40 5.60 8,997,700
December 2018.......c.viiiiiieeeee e 7.28 4.56 7,770,323
January 2019......ooiieie e 9.08 6.57 9,430,783
February 2019.......c.cooiiiiiiiiieeeeeeee e 11.20 9.05 11,421,214
March 2019....ccoiiiii e 13.77 7.78 18,051,181
APTIL 2019 i 14.50 10.49 20,956
May 1-23, 2019 coiiiiiiieieieeeee e 10.97 10.36 48,5702

M Prior to the completion of the RTO, the stock in Harvest was trading as RockBridge Resources Inc. on the TSX Venture Exchange under the
symbol "RBE". On November 14, 2018, such stock halted trading on the TSX Venture Exchange and following the completion of the RTO on
November 15, 2018, the Harvest Shares began trading on the CSE under the symbol "HARV".
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The closing price of the Harvest Shares on the CSE on April 18, 2019, the last trading day preceding the announcement
of the Business Combination, was Cdn$12.35.

Prior Purchases and Sales

Except as set forth below and excluding securities purchased or sold pursuant to the exercise of Harvest Options or
Harvest Compensation Options, Harvest has not purchased or sold Harvest Shares during the 12 months prior to date
hereof.

Issue Date Numbe;s(;fls(e;curities l;zicc:;r[i):; Class of Security TOtI?rliIcisue
11/13/2018 1,322,554 Nil® Harvest Compensation Options -
11/14/2018 62,330,432 $6.55 Harvest Subordinate Voting 408,264,330
Shares
11/14/2018 2,113,948 $6.55 Harvest Multiple Voting Shares 13,846.359
11/14/2018 2,000,000 $6.55 Harvest Super Voting Shares 13,100,000
11/14/2018 9,321,250 Nil® Harvest Options -
3/14/2019 12,650,250 Nil® Harvest Options -
5/1/2019 327,500 Nil® Harvest Options -
5/2/2019 60,329 Nil® Harvest RSUs -
5/7/2019 2,335,000 Nil® Harvest Options -
Notes:

(1) The Harvest Compensation Options were issued to the agents in connection with a subscription receipt financing conducted in support of the
RTO. Each Harvest Compensation Option is exercisable into one Harvest Subordinate Voting Share at any time until November 13, 2020 at
an exercise price of $6.55. On completion of the Business Combination, each Harvest Compensation Option will be exchanged for a
Replacement Option. When exercised the securities issued will be Resulting Issuer Subordinate Voting Shares.

(2) Issued under the Harvest Equity Incentive Plan at an exercise price of $6.55. Expiry date is November 14, 2028. On completion of the Business
Combination, each Harvest Option will be exchanged for a Replacement Option. When exercised the securities issued will be Resulting
Issuer Subordinate Voting Shares.

(3) Issued under the Harvest Equity Incentive Plan at an exercise price of $7.75. Expiry date is March 14, 2029. On completion of the Business
Combination, each Harvest Option will be exchanged for a Replacement Option. When exercised the securities issued will be Resulting
Issuer Subordinate Voting Shares.

(4) Issued under the Harvest Equity Incentive Plan at an exercise price of $8.75. Expiry date is May 1, 2029. On completion of the Business
Combination, each Harvest Option will be exchanged for a Replacement Option. When exercised the securities issued will be Resulting Issuer
Subordinate Voting Shares.

(5) Issued under the Harvest Equity Incentive Plan. On completion of the Business Combination, each Harvest RSU will be exchanged for a
Replacement RSU. When converted the securities issued will be Resulting Issuer Subordinate Voting Shares.

(6) Issued under the Harvest Equity Incentive Plan at an exercise price of $8.13. Expiry date is May 7, 2029. On completion of the Business
Combination, each Harvest Option will be exchanged for a Replacement Option. When exercised the securities issued will be Resulting Issuer
Subordinate Voting Shares.

Securities Subject to Business Combination
Outstanding Securities

The following securities of Harvest are issued and outstanding:

. 73,620,099 Harvest Subordinate Voting Shares;
. 2,095,190.04 Harvest Multiple Voting Shares;
. 2,000,000 Harvest Super Voting Shares;
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24,138,329 Harvest Options;
537,085 Harvest Compensation Options; and

60,329 Harvest RSUs.

Description of Harvest Subordinate Voting Shares

Right to Notice and Holders of Harvest Subordinate Voting Shares are entitled to notice of and to attend any

Vote:

Class Rights:

Dividends:

Participation:

Changes:

Conversion:

meeting of the shareholders of Harvest, except a meeting of which only holders of
another particular class or series of shares of Harvest will have the right to vote. At each
such meeting, holders of Harvest Subordinate Voting Shares are entitled to one vote in
respect of each Harvest Subordinate Voting Share held.

As long as any Harvest Subordinate Voting Shares remain outstanding, Harvest will not,
without the consent of the holders of the Harvest Subordinate Voting Shares by separate
special resolution, prejudice or interfere with any right attached to the Harvest
Subordinate Voting Shares. Holders of Harvest Subordinate Voting Shares are not be
entitled to a right of first refusal to subscribe for, purchase or receive any part of any
issue of Harvest Subordinate Voting Shares, or bonds, debentures or other securities of
Harvest.

Holders of Harvest Subordinate Voting Shares are entitled to receive, as and when
declared by the directors of Harvest, dividends in cash or property of Harvest. No
dividend will be declared or paid on the Harvest Subordinate Voting Shares unless
Harvest simultaneously declares or pays, as applicable, equivalent dividends (on an as-
converted to Harvest Subordinate Voting Share basis) on the Harvest Multiple Voting
Shares and Harvest Super Voting Shares.

In the event of the liquidation, dissolution or winding-up of Harvest, whether voluntary
or involuntary, or in the event of any other distribution of assets of Harvest among its
shareholders for the purpose of winding up its affairs, the holders of Harvest Subordinate
Voting Shares will, subject to the prior rights of the holders of any shares of Harvest
ranking in priority to the Harvest Subordinate Voting Shares, be entitled to participate
rateably along with all other holders of Harvest Subordinate Voting Shares, Harvest
Multiple Voting Shares (on an as-converted to Harvest Subordinate Voting Share basis)
and Harvest Super Voting Shares (on an as-converted to Harvest Subordinate Voting
Share basis).

No subdivision or consolidation of the Harvest Subordinate Voting Shares, Harvest
Multiple Voting Shares or Harvest Super Voting Shares shall occur unless,
simultaneously, the Harvest Subordinate Voting Shares, Harvest Multiple Voting Shares
and Harvest Super Voting Shares are subdivided or consolidated in the same manner, so
as to maintain and preserve the relative rights of the holders of the shares of each of the
said classes.

In the event that an offer is made to purchase Harvest Multiple Voting Shares and the
offer is one which is required, pursuant to applicable securities legislation or the rules
of a stock exchange on which the Harvest Multiple Voting Shares are then listed, to be
made to all or substantially all the holders of Harvest Multiple Voting Shares in a given
province or territory of Canada to which these requirements apply, each Harvest
Subordinate Voting Share shall become convertible at the option of the holder into
Harvest Multiple Voting Shares at the inverse of the Harvest MVS Conversion Ratio
then in effect at any time while the offer is in effect until one day after the time
prescribed by applicable securities legislation for the offeror to take up and pay for such
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Redemption Right:

shares as are to be acquired pursuant to the offer. The conversion right may only be
exercised in respect of Harvest Subordinate Voting Shares for the purpose of depositing
the resulting Harvest Multiple Voting Shares pursuant to the offer, and for no other
reason. In such event, the Harvest's transfer agent shall deposit the resulting Harvest
Multiple Voting Shares on behalf of the holder. Should the Harvest Multiple Voting
Shares issued upon conversion and tendered in response to the offer be withdrawn by
shareholders or not taken up by the offeror, or should the offer be abandoned or
withdrawn, the Harvest Multiple Voting Shares resulting from the conversion shall be
automatically reconverted, without further intervention on the part of Harvest or on the
part of the holder, into Harvest Subordinate Voting Shares at the Harvest MVS
Conversion Ratio then in effect.

Harvest is entitled to redeem the Harvest Subordinate Voting Shares of an "Unsuitable
Person" in certain circumstances. See "Securities Subject to Business Combination -
Redemption Right from Harvest Unsuitable Person".

Description of Harvest Multiple Voting Shares

Right to Vote:

Class Rights:

Dividends:

Participation:

Holders of Harvest Multiple Voting Shares are entitled to notice of and to attend at any
meeting of the shareholders of Harvest, except a meeting of which only holders of
another particular class or series of shares of the Harvest have the right to vote. At each
such meeting, holders of Harvest Multiple Voting Shares are entitled to one vote in
respect of each Harvest Subordinate Voting Share into which such Harvest Multiple
Voting Share could then be converted (currently 100 votes per Harvest Multiple Voting
Share held).

As long as any Harvest Multiple Voting Shares remain outstanding, Harvest will not,
without the consent of the holders of the Harvest Multiple Voting Shares by separate
special resolution, prejudice or interfere with any right attached to the Harvest Multiple
Voting Shares. Additionally, consent of the holders of a majority of the outstanding
Harvest Multiple Voting Shares and Harvest Super Voting Shares will be required for
any action that authorizes or creates shares of any class having preferences superior to
or on a parity with the Harvest Multiple Voting Shares. Holders of Harvest Multiple
Voting Shares will not be entitled to a right of first refusal to subscribe for, purchase or
receive any part of any issue of Harvest Subordinate Voting Shares, or bonds, debentures
or other securities of Harvest.

The holders of the Harvest Multiple Voting Shares are entitled to receive such dividends
as may be declared and paid to holders of the Harvest Subordinate Voting Shares in any
financial year as the Harvest Board of Harvest may by resolution determine, on an as-
converted to Harvest Subordinate Voting Share basis. No dividend will be declared or
paid on the Harvest Multiple Voting Shares unless Harvest simultaneously declares or
pays, as applicable, equivalent dividends (on an as-converted to Harvest Subordinate
Voting Share basis) on the Harvest Subordinate Voting Shares and Harvest Super
Voting Shares.

In the event of the liquidation, dissolution or winding-up of Harvest, whether voluntary
or involuntary, or in the event of any other distribution of assets of Harvest among its
shareholders for the purpose of winding up its affairs, the holders of Harvest Multiple
Voting Shares will, subject to the prior rights of the holders of any shares of the
Resulting Issuer ranking in priority to the Harvest Multiple Voting Shares, be entitled
to participate rateably along with all other holders of Harvest Multiple Voting Shares
(on an as-converted to Harvest Subordinate Voting Share basis), Harvest Subordinate
Voting Shares and Harvest Super Voting Shares (on an as-converted to Harvest
Subordinate Voting Share basis).
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Changes:

Conversion:

No subdivision or consolidation of the Harvest Subordinate Voting Shares, Harvest
Multiple Voting Shares or Harvest Super Voting Shares shall occur unless,
simultaneously, the Harvest Subordinate Voting Shares, Harvest Multiple Voting Shares
and Harvest Super Voting Shares are subdivided or consolidated in the same manner, so
as to maintain and preserve the relative rights of the holders of the shares of each of the
said classes.

The Harvest Multiple Voting Shares each have a restricted right to convert into 100
Harvest Subordinate Voting Shares (the "Harvest MVS Conversion Ratio"), subject
to adjustments for certain customary corporate changes. The ability to convert the
Harvest Multiple Voting Shares is subject to a restriction that the aggregate number of
Harvest Subordinate Voting Shares, Harvest Multiple Voting Shares and Harvest Super
Voting Shares held of record, directly or indirectly, by residents of the United States (as
determined in accordance with Rules 3b-4 and 12g3-2(a) under the U.S. Securities Act)
may not exceed forty percent (40%) of the aggregate number of Harvest Subordinate
Voting Shares, Harvest Multiple Voting Shares and Harvest Super Voting Shares issued
and outstanding after giving effect to such conversions, and to a restriction on beneficial
ownership of Harvest Subordinate Voting Shares exceeding certain levels. In addition,
the Harvest Multiple Voting Shares will be automatically converted into Harvest
Subordinate Voting Shares in certain circumstances, including upon the registration of
the Harvest Subordinate Voting Shares under the U.S. Securities Act.

In the event that an offer is made to purchase Harvest Subordinate Voting Shares and
the offer is one which is required, pursuant to applicable securities legislation or the
rules of a stock exchange on which the Harvest Subordinate Voting Shares are then
listed, to be made to all or substantially all the holders of Harvest Subordinate Voting
Shares in a given province or territory of Canada to which these requirements apply,
each Harvest Multiple Voting Share shall become convertible at the option of the holder
into Harvest Subordinate Voting Shares at the Harvest MVS Conversion Ratio at any
time while the offer is in effect until one day after the time prescribed by applicable
securities legislation for the offeror to take up and pay for such shares as are to be
acquired pursuant to the offer. The conversion right may be exercised in respect of
Harvest Multiple Voting Shares for the purpose of depositing the resulting Harvest
Subordinate Voting Shares pursuant to the offer. Should the Harvest Subordinate Voting
Shares issued upon conversion and tendered in response to the offer be withdrawn by
shareholders or not taken up by the offeror, or should the offer be abandoned or
withdrawn, the Harvest Subordinate Voting Shares resulting from the conversion shall
be automatically reconverted, without further intervention on the part of Harvest or on
the part of the holder, into Harvest Multiple Voting Shares at the inverse of the Harvest
MVS Conversion Ratio then in effect.

Description of Harvest Super Voting Shares

Right to Vote:

Class Rights:

Holders of Harvest Super Voting Shares are entitled to notice of and to attend at any
meeting of the shareholders of Harvest, except a meeting of which only holders of
another particular class or series of shares of Harvest will have the right to vote. At each
such meeting, holders of Harvest Super Voting Shares are entitled to 200 votes in respect
of each Harvest Subordinate Voting Share into which such Harvest Super Voting Share
could ultimately then be converted (currently 1 Harvest Subordinate Voting Share per
Harvest Super Voting Share held).

As long as any Harvest Super Voting Shares remain outstanding, Harvest will not,
without the consent of the holders of the Harvest Super Voting Shares by separate
special resolution, prejudice or interfere with any right or special right attached to the
Harvest Super Voting Shares. Additionally, consent of the holders of a majority of the
outstanding Harvest Super Voting Shares will be required for any action that authorizes
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Dividends:

Participation:

Changes:

Conversion:

Automatic Conversion
by Harvest:

or creates shares of any class having preferences superior to or on a parity with the
Harvest Super Voting Shares. In connection with the exercise of the voting rights in
respect of any such approvals, each holder of Harvest Super Voting Shares will have
one vote in respect of each Harvest Super Voting Share held. The holders of Harvest
Super Voting Shares will not be entitled to a right of first refusal to subscribe for,
purchase or receive any part of any issue of Harvest Subordinate Voting Shares, bonds,
debentures or other securities of the Harvest not convertible into Harvest Super Voting
Shares.

The holders of the Harvest Super Voting Shares are entitled to receive such dividends
as may be declared and paid to holders of the Harvest Subordinate Voting Shares in any
financial year as the Harvest Board of Harvest may by resolution determine, on an as-
converted to Harvest Subordinate Voting Share basis. No dividend will be declared or
paid on the Harvest Super Voting Shares unless Harvest simultaneously declares or
pays, as applicable, equivalent dividends (on an as-converted to Harvest Subordinate
Voting Share basis) on the Harvest Multiple Voting Shares and Harvest Subordinate
Voting Shares.

In the event of the liquidation, dissolution or winding-up of Harvest, whether voluntary
or involuntary, or in the event of any other distribution of assets of Harvest among its
shareholders for the purpose of winding up its affairs, the holders of Harvest Super
Voting Shares will, subject to the prior rights of the holders of any shares of the Harvest
ranking in priority to the Harvest Super Voting Shares, be entitled to participate rateably
along with all other holders of Harvest Super Voting Shares (on an as-converted to
Harvest Subordinate Voting Share basis), Harvest Subordinate Voting Shares and
Multiple Voting Shares (on an as-converted to Harvest Subordinate Voting Share basis).

No subdivision or consolidation of the Harvest Subordinate Voting Shares, Harvest
Multiple Voting Shares or Harvest Super Voting Shares shall occur unless,
simultaneously, the Harvest Subordinate Voting Shares, Harvest Multiple Voting
Shares and Harvest Super Voting Shares are subdivided or consolidated in the same
manner, so as to maintain and preserve the relative rights of the holders of the shares
of each of the said classes.

Each Harvest Super Voting Share has a right to convert into one (1) Harvest
Subordinate Voting Share subject to customary adjustments for certain corporate
changes.

Some or all of the Harvest Super Voting Shares will automatically be converted into an
equal number of Harvest Subordinate Voting Shares (subject to customary adjustments
for certain corporate changes) in the following circumstances:

(a) upon the transfer by the holder thereof to anyone other than (i) an immediate family
member of Jason Vedadi or Steven White (the "Harvest Initial Holders") or a transfer
for purposes of estate or tax planning to a company or person that is wholly beneficially
owned by a Harvest Initial Holder or immediate family members of a Harvest Initial
Holder or which a Harvest Initial Holder or immediate family members of a Harvest
Initial Holder are the sole beneficiaries thereof; or (ii) a party approved by the Harvest
(together with the Harvest Initial Holders, "Harvest Permitted Holders"); or

(b) if at any time the aggregate number of issued and outstanding Harvest Super Voting
Shares beneficially owned, directly or indirectly, by an Initial Holder of the Harvest
Super Voting Shares and the Harvest Initial Holder’s predecessor or transferor,
permitted transferees and permitted successors, divided by the number of Harvest Super
Voting Shares beneficially owned, directly or indirectly, by the holder (and the Initial
Holder’s predecessor or transferor, permitted transferees and permitted successors) as at
the date of completion of the Harvest Business Combination is less than 50%. The
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Harvest Initial Holders of Harvest Super Voting Shares will, from time to time upon the
request of the Harvest, provide to the Harvest evidence as to such Initial Holders’ direct
and indirect beneficial ownership (and that of its permitted transferees and permitted
successors) of Harvest Super Voting Shares to enable the Harvest to determine if its
right to convert has occurred. For purposes of these calculations, a holder of Harvest
Super Voting Shares will be deemed to beneficially own Harvest Super Voting Shares
held by an intermediate company or fund in proportion to their equity ownership of
such company or fund, unless such company or fund holds such shares for the benefit
of such holder, in which case they will be deemed to own 100% of such shares held for
their benefit.

Harvest is not required to convert Harvest Super Voting Shares on a pro-rata basis
among the holders of Harvest Super Voting Shares.

Redemption Right from Harvest Unsuitable Person

Harvest has a redemption right for Harvest Subordinate Voting Shares to allow Harvest to comply with applicable
licensing regulations. The purpose of the redemption right is to provide Harvest with a means of protecting itself from
having a shareholder (or a groups of persons that the Harvest Board believes is acting jointly or in concert) (a "Harvest
Unsuitable Person") with an ownership interest of, whether of record or beneficially (or having the power to exercise
control or direction over), five percent (5%) or more of the issued and outstanding shares of Harvest (calculated on
as-converted to Harvest Subordinate Voting Shares basis), who a Governmental Entity granting licenses to Harvest
(including to any Harvest Subsidiary) has determined to be unsuitable to own shares, or whose ownership of Harvest
Shares may result in the loss, suspension or revocation (or similar action) with respect to any licenses relating to
Harvest’s conduct of business (being the conduct of any activities relating to the cultivation, processing and dispensing
of cannabis and cannabis-derived products in the United States, which include the owning and operating of cannabis
licenses) or in Harvest being unable to obtain any new licenses in the normal course, including, but not limited to, as
a result of such person’s failure to apply for a suitability review from or to otherwise fail to comply with the
requirements of a Governmental Entity, as determined by the Harvest Board, in its sole discretion, after consultation
with legal counsel and if a license application has been filed, after consultation with the applicable Governmental
Entity.

The terms of the Harvest Subordinate Voting Shares provide Harvest with a right, but not the obligation, at its option,
to redeem Harvest Subordinate Voting Shares held by a Harvest Unsuitable Person at the redemption price per share,
unless otherwise required by a Governmental Entity, equal to Fair Market Value as described below. This right is
required in order for Harvest to comply with regulations in various jurisdictions where Harvest conducts business or
is expected to conduct business, which provide that the shareholders of a company requiring a license who hold over
a certain percentage threshold of the issued and outstanding shares of Harvest cannot be deemed "unsuitable" by the
applicable Governmental Entity issuing the license in order for such company’s license to be issued and to remain
valid and in effect.

A redemption notice may be delivered by Harvest to the Harvest Unsuitable Person and will set forth: (i) the
redemption date, (ii) the number of Harvest Subordinate Voting Shares to be redeemed, (iii) the formula pursuant to
which the redemption price will be determined and the manner of payment therefor, (iv) the place where such Harvest
Subordinate Voting Shares (or certificate thereto, as applicable) will be surrendered for payment, duly endorsed in
blank or accompanied by proper instruments of transfer, (v) a copy of the Harvest Valuation Opinion (as defined
herein) if Harvest is no longer listed on the CSE or another recognized securities exchange, and (vi) any other
requirement of surrender of the redeemed shares. The redemption notice will be sent to the Harvest Unsuitable Person
not less than 30 trading days prior to the redemption date, except as otherwise provided below. Harvest will send a
written notice confirming the amount of the redemption price as soon as possible following the determination of such
redemption price. The redemption notice may be conditional such that Harvest need not redeem the Harvest
Subordinate Voting Shares on the redemption date if the Harvest Board determines, in its sole discretion, that such
redemption is no longer advisable or necessary.

For purposes of the foregoing, "Fair Market Value" means: (i) the volume weighted average trading price of the

Harvest Subordinate Voting Shares during the five (5) trading day period immediately after the date of the redemption
notice on the CSE or other national or regional securities exchange on which the Harvest Subordinate Voting Shares
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are listed, or (ii) if no such quotations are available, the fair market value per share of such Harvest Subordinate Voting
Shares as set forth in a valuation and fairness opinion ("Harvest Valuation Opinion") from an investment banking
firm of nationally recognized standing in Canada (qualified to perform such task and which is disinterested in the
contemplated redemption and has not in the then past two years provided services for a fee to Harvest or its affiliates)
or a disinterested nationally recognized accounting firm.

The redemption date will be not less than 30 trading days from the date of the redemption notice unless a Governmental
Entity requires that the Harvest Subordinate Voting Shares be redeemed as of an earlier date, in which case the
redemption date will be such earlier date, and if there is an outstanding redemption notice, Harvest will issue an
amended redemption notice reflecting the new redemption date forthwith.

From and after the date the redemption notice is delivered, a Harvest Unsuitable Person owning Harvest Subordinate
Voting Shares called for redemption will cease to have any voting rights. From and after the redemption date, any and
all rights of any nature which may be held by a Harvest Unsuitable Person with respect to such person's Harvest
Subordinate Voting Shares will cease and, thereafter, the Harvest Unsuitable Person will be entitled only to receive
the redemption price, without interest, on the redemption date; provided, however, that if any such Harvest
Subordinate Voting Shares come to be owned solely by persons other than a Harvest Unsuitable Person (such as by
transfer of such Harvest Subordinate Voting Shares to a liquidating trust, subject to the approval of any applicable
Governmental Entity), such persons may exercise voting rights of such Harvest Subordinate Voting Shares and the
Harvest Board may determine, in its sole discretion, not to redeem such Harvest Subordinate Voting Shares. Harvest's
redemption right is unilateral and, unless a Harvest Unsuitable Person otherwise disposes of his, her or its Harvest
Subordinate Voting Shares, such Harvest Unsuitable Person cannot prevent Harvest from exercising its redemption
right.

Following redemption, the redeemed Harvest Shares will be cancelled.

If Harvest exercises its right to redeem Harvest Subordinate Voting Shares from a Harvest Unsuitable Person, (i)
Harvest may fund the redemption price, which may be substantial in amount in certain circumstances, from its existing
cash resources, the incurrence of indebtedness, the issuance of additional securities including debt securities, the
issuance of a promissory note issued to the Harvest Unsuitable Person or a combination of the foregoing sources of
funding, (i1) the number of Subordinate Voting Shares outstanding will be reduced by the number of applicable shares
redeemed, and (iii) Harvest cannot provide any assurance that the redemption will adequately address the concerns of
any Governmental Entities or enable Harvest to make all required governmental filings or obtain and maintain all
licenses, permits or other governmental approvals that are required to conduct its business. Harvest cannot prevent a
Harvest Unsuitable Person from acquiring or reacquiring shares, and can only address such unsuitability by exercising
its redemption rights pursuant to the redemption provision. To the extent required by applicable laws, Harvest may
deduct and withhold any tax from the redemption price. To the extent any amounts are so withheld and are timely
remitted to the applicable Governmental Entity, such amounts shall be treated for all purposes herein as having been
paid to the person in respect of which such deduction and withholding was made.

A person (or group of persons acting jointly or in concert) is prohibited from acquiring or disposing of five percent
(5%) or more of the issued and outstanding shares of Harvest (calculated on an as-converted to Harvest Subordinate
Voting Shares basis), directly or indirectly, in one or more transactions, without providing 15 days' advance written
notice to Harvest by mail sent to Harvest's registered office to the attention of the Corporate Secretary. The foregoing
restriction will not apply to the ownership, acquisition or disposition of shares as a result of: (i) a transfer of Harvest
Subordinate Voting Shares occurring by operation of law including, inter alia, the transfer of Harvest Subordinate
Voting Shares to a trustee in bankruptcy, (ii) an acquisition or proposed acquisition by one or more underwriters or
portfolio managers who hold Harvest Subordinate Voting Shares for the purposes of distribution to the public or for
the benefit of a third party provided that such third party is in compliance with the foregoing restriction, or (iii) the
conversion, exchange or exercise of securities of Harvest following the Harvest Business Combination (other than the
Harvest Subordinate Voting Shares) duly issued or granted by Harvest, into or for Harvest Subordinate Voting Shares,
in accordance with their respective terms. If the Harvest Board reasonably believes that any such person (or group of
persons acting jointly or in concert) may have failed to comply with the foregoing restrictions, Harvest may apply to
the Court, or such other court of competent jurisdiction for an order directing that such person or group disclose the
number of Harvest Shares held.
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Notwithstanding the foregoing, Harvest may not be able to exercise its redemption rights in full or at all. Under the
BCBCA, Harvest may not make any payment to redeem its shares if there are reasonable grounds for believing that
Harvest is unable to pay its liabilities as they become due in the ordinary course of its business or if making the
payment of the redemption price or providing the consideration would cause Harvest to be unable to pay its liabilities
as they become due in the ordinary course of its business. Furthermore, the Letter Credit Agreement contains (and
Harvest may become subject to other) contractual restrictions on its ability to redeem its shares. In the event that
restrictions prohibit Harvest from exercising its redemption rights in part or in full, Harvest will not be able to exercise
its redemption rights absent a waiver of such restrictions, which Harvest may not be able to obtain on acceptable terms
or at all.

Description of Harvest Options

The Harvest Options are the options to purchase Harvest Subordinate Voting Shares issued pursuant to the Harvest
Equity Incentive Plan.

Description of Harvest Compensation Options

The Harvest Compensation Options were issued to the agents in connection with a subscription receipt financing
conducted in support of the RTO. Each Harvest Compensation Option is exercisable into one Harvest Subordinate
Voting Share at any time until November 13, 2020 at an exercise price of $6.55.

Description of Harvest RSUs

Harvest RSUs are granted in reference to a specified number of Harvest Subordinate Voting Shares and entitle the
holder to receive, on achievement of specific performance goals established by the Compensation Committee, after a
period of continued service with Harvest or its affiliates or any combination of the above as set forth in the applicable
award agreement, one Harvest Subordinate Voting Share for each such Harvest Subordinate Voting Share covered by
the Harvest RSU; provided, that the Compensation Committee may elect to pay cash, or part cash and part Subordinate
Voting Shares in lieu of delivering only Subordinate Voting Shares. The Compensation Committee may, in its
discretion, accelerate the vesting of Harvest RSUs. Unless otherwise provided in the applicable award agreement or
as may be determined by the Compensation Committee, upon a Participant’s termination of service with Harvest, the
unvested portion of the Harvest RSUs will be forfeited.

Dividend Policy

Harvest has not paid any dividends on the Harvest Shares since its incorporation. The Resulting Issuer will likely
reinvest all future earnings to finance the development and growth of its business. As a result, it is not intended that
the Resulting Issuer will pay dividends in the foreseeable future. Any future determination to pay distributions will be
at the discretion of the Resulting Issuer Board and will depend on the financial condition, business environment,
operating results, capital requirements, any contractual restrictions on the payment of distributions and any other
factors that the Resulting Issuer Board deems relevant. The Resulting Issuer will not be bound or limited in any way
to pay dividends in the event that the Resulting Issuer Board determines that a dividend is in the best interest of its
shareholders.

INFORMATION CONCERNING VERANO

Although originally formed in 2017, Verano was organized in 2018 as the culmination of years of operational
experience in the legalized cannabis industry. Co-Founder George Archos first entered the cannabis industry in 2014
by founding Ataraxia, LLC, the first operational cultivation center in the State of Illinois’s medical cannabis pilot
program. Quickly developing a large market share in Illinois, Mr. Archos began expanding his footprint by acquiring
assets in other legalized states. Simultaneously, Co-Founder Sam Dorf had been working on applying and winning
competitive applications and negotiating M&A transactions in the cannabis space. Mr. Archos and Mr. Dorf teamed
up on many of the assets which ended up in Verano’s portfolio. By the completion of its roll-up, and through accretive
acquisitions and winning new licenses, Verano became one of the largest multi-state vertically integrated operators in
the cannabis industry. The Verano team, which has grown as the business has grown, has deep operational expertise
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in cultivation, manufacturing, legislation, permitting, zoning and retail sales. Verano currently holds, manages,
licenses, and/or controls licenses/permits in the States of Arkansas, California, Ohio, Illinois, Maryland,
Massachusetts, Michigan, Nevada, New Jersey, Oklahoma, and the Commonwealth of Puerto Rico, with additional
pending applications in Michigan, Oklahoma, and California.

Verano’s registered office is located at 251 Little Falls Drive, Wilmington, Delaware, 19808 and its head office is
located at 415 North Dearborn Street, 4th Floor, Chicago, Illinois, 60654.

The description of Verano, both below and elsewhere in this Circular, is a summary only, is not exhaustive and is
qualified in its entirety by reference to the information relating to Verano contained in Appendix "F" to this Circular.

Capitalization
The following securities of Verano are subject to the Business Combination:

Prior giving effect to the closing of

Security the Business Combination
Class A Units 0
Class B Units 26,501,178
Warrant 751,973!

Notes:

(1) Warrant to Purchase Membership Interests, issued September 12, 2018, and amended January 4, 2019, granting ZenNorth, LLC the right to
purchase up to 751,973 Class B Units of Verano.

Description of Verano Class A Units

Units of Verano evidencing an interest in Verano owned by a member, including such member’s right (a) to its
distributive share of net income, net losses and other items of income, gain, loss and deduction of the Company; (b)
to its distributive share of the assets of the Company; (c) to vote on, consent to, or otherwise participate in any decision
of the members as provided in the Verano Operating Agreement; and (d) to any and all other benefits to which such
member may be entitled as provided in the Verano Operating Agreement or the DLLCA; provided, however, that
Verano Class A Units shall have the relative rights, powers and duties set forth in the Verano Operating Agreement,
and the interest in Verano represented by Verano Class A Units shall be determined in accordance with such relative
rights, powers and duties.

Description of Verano Class B Units

Units means of Verano evidencing an interest in Verano owned by a member, including such member’s right (a) to its
distributive share of net income, net losses and other items of income, gain, loss and deduction of the Company; (b)
to its distributive share of the assets of the Company; (c) to vote on, consent to, or otherwise participate in any decision
of the members as provided in the Verano Operating Agreement; and (d) to any and all other benefits to which such
member may be entitled as provided in the Verano Operating Agreement or the DLLCA; provided, however, that
Verano Class B Units shall have the relative rights, powers and duties set forth in the Verano Operating Agreement,
and the interest in Verano represented by Verano Class B Units shall be determined in accordance with such relative
rights, powers and duties.

Description of Warrant
Warrant to purchase up to 751,973 Verano Class B Units at a price of $4.03 per unit.
Prior Sales and Purchases

For the 12-month period prior to the date of the Circular, Verano issued or granted the following Verano securities
during the 12 months prior to date hereof.
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Number of Securities Price per Class of
Issue Date Issued Security Security Total Issue Price
August 17, 2018 10,000,000 $8.97 Class B $88,230,481.00
September 15, 837,403 $24.82 Class B $20,784,317.00
2018
October 25, 2018 1,625,652 $24.82 $40,348,690.00
October 26, 2018 4,049,701 $21.73** Class B $88,000,000.00
9,627,837 N/A Class B N/A (Corrective
January 4, 2019 Issuance)
February 11, 2019 360,585 $21.73 Class B $7,835,512.05

**Corrected via January 4, 2019, Corrective Issuance.

Management

Brief descriptions of the biographies of management of Verano are set out below:
George Archos, Co-Founder, CEO, Chairman of the Board

George Archos is a veteran in the logistics and operations spaces. Building on his extensive experience in coordinating
complex freight delivery operations, as well as designing and operating successful restaurants, George entered the
cannabis industry in 2014 when he founded Ataraxia Grow and Labs in Illinois and was the first to receive
authorization to grow medical cannabis out of 21 recipients of the medical licenses. George's diligence, perseverance,
and work ethic have made him one of the cannabis industry's most successful entrepreneurs. Leveraging his devotion
to quality and a unique results-oriented approach to the cannabis industry, George has overseen the development of
some of cannabis’s most highly-coveted operations and brands.

George’s restaurants across the Chicagoland area, bear the imprint of his devotion to quality and customer service,
earning him multiple awards and recognition. George’s unique experience, his drive, and his commitment to quality,
coupled with his capacity to establish, build, and effectively run multi-jurisdictional companies, are an asset to Verano.

Sam Dorf, Esg., Founder, Chief Growth Officer

A cannabis industry veteran and architect of some of the largest deals in the space, Sam Dorf, Esq., serves as Verano’s
Chief Growth Officer. Born and raised in the Chicagoland area, Sam is recognized as one of cannabis’s most
successful merit-based application strategists, adept at building and coordinating local teams, lining up funding and
real estate assets, and working with local municipalities to create the strongest applicant teams. Over the past 5 years,
Sam has propelled Verano’s growth with wins in Illinois, Maryland, Nevada, Ohio, and New Jersey.

In addition to heading up Verano’s expansion through merit-based applications, Sam has proven adept at coordinating
strategic mergers and acquisitions, increasing Verano’s market penetration in States where it currently operates as
well as new markets that bolster Verano’s national smart-growth expansion strategy. In this pursuit, Sam has
successfully raised over $40 million and obtained 19 licenses spanning five States. Sam is also integral to the creation,
design, and development of Verano’s diverse brands and products. From inception to execution, Sam works with
Verano’s team of professionals to ensure that Verano’s products are best-in-class in each vertical, and has been
indispensable to Verano’s reputation as the creator and producer of top-shelf brands and products.

Ron Goodson, President, Chief Operating Officer

Ron Goodson is a senior executive with more than 39 years of success within the food, beverage and consumer goods
industry. Leveraging his extensive experience, Ron has consistently driven revenue and profit growth for one of the
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largest food and beverage companies in the world, PepsiCo. Ron’s success in the food, beverage and consumer goods
industry ideally supports Verano’s growth as a legal medical and adult-use cannabis consumer goods company.

Ron’s knowledge of organizational structure, monetizing new product launches on creating strategies to re-ignite
under-performing sales to drive revenue and reach profit goals will benefit Verano across its entire enterprise as it
scales its operations nationally and internationally. His broad areas of expertise include sales, operations, profit and
loss management, key account, development, legislative/lobbyist work, employee recruitment and retainment,
motivation, competitive analysis, senior board work, marketing, compensation structures, acquisition and integration,
product development and forecasting.

Ron began his career North America Pepsi Beverages Company in 1979, rising from a series of leadership roles with
increasing responsibility to nine years as Vice President and General Manager for the Southwest Market in North
America. In this assignment, Ron successfully led one of the largest PepsiCo markets, while integrating several
independent bottlers through acquisitions. Ron also spearheaded all new product development/brand extensions while
aggressively driving operating profits with organic volume/revenue growth and through improving costs and
productivity in the Southwest Market. He previously led operations in New Mexico and Texas where he grew volume,
share and profit at double digit rates for three years in a row. Ron was responsible for completing and transitioning a
$360 million bottler acquisition into a highly successful and prospering PepsiCo venture and has developed a
reputation for his ability to find, develop, retain and promote talent across PepsiCo worldwide.

Ron studied Business Management at Wright State University and is a consultant and speaker with the University of
Phoenix Masters’ program. Ron was an earlier investor and board member of Good Times Restaurants which is
publicly traded (GTIM). Ron values community service, demonstrated through his executive board involvement with
City of Hope, National Hispanic Scholarship Fund, YMCA and United Way.

Darren Weiss, Esq., General Counsel, Chief Legal Officer

Darren is deeply involved in Verano's operations at every level, and applies his management and analytical skills
across the organization to help streamline processes, standardize operations, and bolster performance. From
conceptualization to design and implementation, Darren leverages his many years of corporate experience to bring
professionalism and efficiency across Verano. A cannabis industry veteran and seasoned corporate attorney and
business advisor, Darren is also a frequent author and speaker on legal and operational issues affecting the legalized
cannabis industry and is viewed as a cannabis industry thought leader.

Darren joined Verano after leaving his position as a Principal at a large law firm, where he headed up the firm's
cannabis practice. Instrumental in the formation and organization of cannabis companies across the U.S., Darren has
worked with privately- and publicly-held cannabis companies on corporate financing; drafting and negotiating
investment documents, licensing agreements, and vendor contracts; and providing business advice and counsel on
competitive licensing applications and cannabis business design and strategy. Darren has been counsel to both
investors and cannabis businesses and has helped close multi-million dollar transactions and provided counsel in the
creation of multi-state brands and products.

Darren currently sits on the Executive Committee and Board of the Maryland Wholesale Medical Cannabis Trade
Association, was named to the Baltimore Business Journal 's 40 Under 40 List, was awarded the 2016 Innovator of
the Year prize, and is identified as a 2017 People to Know in the Law. Darren received his Bachelor’s Degree magna
cumlaude from Washington University in St. Louis and his Juris Doctorate cumlaude from George Mason University
School of Law. Prior to law school, Darren worked as a business consultant providing performance management and
business operational consulting services for public and private-sector clients.

Anthony Marsico, Executive Vice President-Retail
Anthony Marsico plays a critical role in the branding and national expansion of the Zen Leaf™ dispensary brand that

holds, controls, or licenses cannabis permits throughout the United States and Puerto Rico. Anthony has led the charge,
creating and implementing procedures and protocols that satisfy the strict compliance and security standards in each
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state where Zen Leaf operates. He has also laid the framework for success in each market emphasizing meeting patient
needs, community outreach programs, and providing educational consultations and materials for all patients.

Anthony cofounded Illinois’ first licensed facility, Ataraxia Grow and Labs, in 2014 alongside Verano’s Chairman
George Archos. His attention to detail, meticulous reporting, and drive for perfection have proven invaluable in
understanding the intricacies of the operations side and propelling Ataraxia to the top of the Illinois market with its
well-known Goldleaf™ brand.

Anthony’s successful background of venture capitalism and real estate investment prepared him well, giving him
added insight that he applies in his evolving role in expanding Zen Leaf’s cannabis retail operations. Anthony
graduated from Lewis University with a Bachelor of Science in Business Administration with emphasis on
International Business.

Chris Fotopolous, Esq., Executive Vice President-Real Estate (Legal)

Chris is responsible for ensuring Verano’s dispensary and cultivation operations are in compliance with State and
Federal laws. Chris is an attorney with thirteen years of legal experience representing local banks in commercial
litigation disputes, commercial real estate clients in the purchase and sale of residential, commercial and industrial
properties and developing corporate structure for privately held entities. Chris was an important part of Ataraxia’s
successful application to grow medicinal cannabis in Illinois under the Compassionate Use of Medical Cannabis Pilot
Program Act. In 2015, Ataraxia became the first licensed cultivation center in Illinois to cultivate cannabis.

Chris was admitted to the Illinois State Bar in May 2005. He began his legal career as an in-house attorney for
Resurgence Financial LLC, which at the time appeared on the Inc. 500 list of fastest growing private companies in the
United States. Chris has successfully negotiated the purchase of a $100 million credit card portfolio.

Chris received his Bachelor of Science degree in Finance from DePaul University and his Juris Doctor Degree from
The John Marshall Law School in Chicago. While in law school, Chris was a member of the Phi Delta Phi Honors
Fraternity in his first year and served as the Executive Justice of the Moot Court Honors Program in his second year.
In his final year, Chris served as the Chief Justice of the Moot Court Honors Program. In addition to serving on the
board, Chris participated in numerous national moot court competitions. More notably, the Tulane Mardi Gras Sports
Law Invitation Moot Court Competition and The John Marshall Law School’s International Privacy Law Competition.
Chris is fluent in Modern Greek. He is active in the Greek Community and currently serves as a Council Member for
the Hellenic American Leadership Council (HALC), an organization formed to emphasize civic leadership in Hellenic
issues. He is also an active supporter of the American Heart Association.

Corporate Cease Trade Orders or Bankruptcies; Penalties or Sanctions; Personal Bankruptcies
None
Principal Securityholders

The following Persons own, directly or indirectly, or exercise control or direction over more than 10% of any class of
voting securities of Verano.

Name, Jurisdiction of

Residence Class A Units % of issued Class Class B Units % of issued Class
George Archos (IL) - - 7,115,954 26.85%
Sol Global Investments - - 4,049,701 15.28%

Corp.

Note: The total number of securities set out in the table above includes those held both directly and indirectly.
Dividend Policy

Verano has not paid any dividends on the Verano Units since its inception.
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INFORMATION CONCERNING THE RESULTING ISSUER
FOLLOWING THE BUSINESS COMBINATION

General

After completion of the Business Combination, Harvest and Verano expect that the business and operations of Harvest
and Verano will be consolidated and the registered office of the Resulting Issuer will be located at 2500 Park Place,
666 Burrard Street, Vancouver, British Columbia, Canada, V6C 2X8 and the head office will be located at 1155 W.
Rio Salado Parkway, Suite 201, Tempe, AZ 85281.

The description of the Resulting Issuer, both below and elsewhere in this Circular, is a summary only, is not exhaustive
and is qualified in its entirety by reference to the information relating to the Resulting Issuer contained in Appendix
"F" to this Circular.

Total Funds Available

Upon completion of the Business Combination, the pro forma working capital position of the Resulting Issuer as of
December 31, 2018, after giving effect to the Business Combination, as if it had been completed on that date, is
$290,166,000. This amount reflects the combined working capital of Verano and Harvest as at December 31, 2018.

Directors and Executive Officers of the Resulting Issuer

Upon completion of the Business Combination, the Resulting Issuer Board will consist of five directors, expected to
be Steven White, Jason Vedadi, Mark Barnard, Elroy Sailor and Frank Bedu-Addo. In all cases, each such nominee
shall satisfy the director qualification requirements of the BCBCA, shall be subject to applicable regulatory approvals
and shall otherwise possess the skills and aptitude necessary to serve as a director of a publicly-traded reporting issuer
in Canada.

Description of Share Capital

The Resulting Issuer will be authorized to issue an unlimited number of Resulting Issuer Subordinate Voting Shares,
an unlimited number of Resulting Issuer Multiple Voting Shares and an unlimited number of Resulting Issuer Super
Voting Shares. Upon completion of the Business Combination (and assuming that former holders of equity interests
in Verano only receive Resulting Issuer Multiple Voting Shares, and not Resulting Issuer Subordinate Voting Shares,
pursuant to the Arrangement), it is anticipated that the Resulting Issuer Subordinate Voting Shares will represent
approximately 7.8% of the voting rights attached to the outstanding securities of the Resulting Issuer, the Resulting
Issuer Multiple Voting Shares will represent approximately 42.9% of the voting rights attached to the outstanding
securities of the Resulting Issuer and the Resulting Issuer Super Voting Shares will represent approximately 49.3% of
the voting rights attached to the outstanding securities of the Resulting Issuer (in each case, on a fully-diluted basis).

The following is a summary of the rights, privileges, restrictions and conditions attached to the Resulting Issuer
Subordinate Voting Shares, the Resulting Issuer Multiple Voting Shares and the Resulting Issuer Super Voting Shares.

Description of Resulting Issuer Subordinate Voting Shares

Right to Notice and Holders of Resulting Issuer Subordinate Voting Shares will be entitled to notice of and

Vote: to attend at any meeting of the shareholders of the Resulting Issuer, except a meeting of
which only holders of another particular class or series of shares of Resulting Issuer will
have the right to vote. At each such meeting, holders of Resulting Issuer Subordinate
Voting Shares will be entitled to one vote in respect of each Resulting Issuer Subordinate
Voting Share held.

Class Rights: As long as any Resulting Issuer Subordinate Voting Shares remain outstanding, the
Resulting Issuer will not, without the consent of the holders of the Resulting Issuer
Subordinate Voting Shares by separate special resolution, prejudice or interfere with any
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Dividends:

Participation:

Changes:

Conversion:

rights attached to the Resulting Issuer Subordinate Voting Shares. Holders of
Subordinate Voting Shares will not be entitled to a right of first refusal to subscribe for,
purchase or receive any part of any issue of Resulting Issuer Subordinate Voting Shares,
or bonds, debentures or other securities of the Resulting Issuer.

Holders of Resulting Issuer Subordinate Voting Shares will be entitled to receive as and
when declared by the directors of the Resulting Issuer, dividends in cash or property of
the Resulting Issuer. No dividend will be declared or paid on the Resulting Issuer
Subordinate Voting Shares unless the Resulting Issuer simultaneously declares or pays,
as applicable, equivalent dividends (on an as-converted to Resulting Issuer Subordinate
Voting Share basis) on the Resulting Issuer Multiple Voting Shares and Resulting Issuer
Super Voting Shares.

In the event of the liquidation, dissolution or winding-up of the Resulting Issuer, whether
voluntary or involuntary, or in the event of any other distribution of assets of the
Resulting Issuer among its shareholders for the purpose of winding up its affairs, the
holders of Resulting Issuer Subordinate Voting Shares will, subject to the prior rights of
the holders of any shares of the Resulting Issuer ranking in priority to the Resulting
Issuer Subordinate Voting Shares, be entitled to participate rateably along with all other
holders of Resulting Issuer Subordinate Voting Shares, Resulting Issuer Multiple Voting
Shares (on an as-converted to Resulting Issuer Subordinate Voting Share basis) and
Resulting Issuer Super Voting Shares (on an as-converted to Resulting Issuer
Subordinate Voting Share basis).

No subdivision or consolidation of the Resulting Issuer Subordinate Voting Shares,
Resulting Issuer Multiple Voting Shares or Resulting Issuer Super Voting Shares shall
occur unless, simultaneously, the Resulting Issuer Subordinate Voting Shares, Resulting
Issuer Multiple Voting Shares and Resulting Issuer Super Voting Shares are subdivided
or consolidated in the same manner, so as to maintain and preserve the relative rights of
the holders of the shares of each of the said classes.

In the event that an offer is made to purchase Resulting Issuer Multiple Voting Shares
and the offer is one which is required, pursuant to applicable securities legislation or the
rules of a stock exchange on which the Resulting Issuer Multiple Voting Shares are then
listed, to be made to all or substantially all the holders of Resulting Issuer Multiple
Voting Shares in a given province or territory of Canada to which these requirements
apply, each Resulting Issuer Subordinate Voting Share shall become convertible at the
option of the holder into Resulting Issuer Multiple Voting Shares at the inverse of the
Resulting Issuer MVS Conversion Ratio then in effect at any time while the offer is in
effect until one day after the time prescribed by applicable securities legislation for the
offeror to take up and pay for such shares as are to be acquired pursuant to the offer. The
conversion right may only be exercised in respect of Resulting Issuer Subordinate
Voting Shares for the purpose of depositing the resulting Resulting Issuer Multiple
Voting Shares pursuant to the offer, and for no other reason. In such event, the Resulting
Issuer's transfer agent shall deposit the resulting Resulting Issuer Multiple Voting Shares
on behalf of the holder. Should the Resulting Issuer Multiple Voting Shares issued upon
conversion and tendered in response to the offer be withdrawn by shareholders or not
taken up by the offeror, or should the offer be abandoned or withdrawn, the Resulting
Issuer Multiple Voting Shares resulting from the conversion shall be automatically
reconverted, without further intervention on the part of the Resulting Issuer or on the
part of the holder, into Resulting Issuer Subordinate Voting Shares at the Resulting
Issuer MVS Conversion Ratio then in effect.
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Resulting Issuer The Resulting Issuer will be entitled to redeem the Resulting Issuer Subordinate Voting
Redemption Right: Shares of an "Unsuitable Person" in certain circumstances. See "Securities Subject to
Business Combination - Redemption Right for a Resulting Issuer Unsuitable Person".

Description of Resulting Issuer Multiple Voting Shares

Right to Vote: Holders of Resulting Issuer Multiple Voting Shares will be entitled to notice of and to
attend at any meeting of the sharcholders of the Resulting Issuer, except a meeting of
which only holders of another particular class or series of shares of the Resulting Issuer
will have the right to vote. At each such meeting, holders of Resulting Issuer Multiple
Voting Shares will be entitled to one vote in respect of each the Resulting Issuer
Subordinate Voting Share into which such Multiple Voting Share could then be
converted (initially 100 votes per Resulting Issuer Multiple Voting Share held).

Class Rights: As long as any Resulting Issuer Multiple Voting Shares remain outstanding, the
Resulting Issuer will not, without the consent of the holders of the Resulting Issuer
Multiple Voting Shares by separate special resolution, prejudice or interfere with any
right attached to the Resulting Issuer Multiple Voting Shares. . Additionally, consent of
the holders of a majority of the outstanding Resulting Issuer Multiple Voting Shares and
Resulting Issuer Super Voting Shares will be required for any action that authorizes or
creates shares of any class having preferences superior to or on a parity with the
Resulting Issuer Multiple Voting Shares. Holders of Resulting Issuer Multiple Voting
Shares will not be entitled to a right of first refusal to subscribe for, purchase or receive
any part of any issue of Resulting Issuer Multiple Voting Shares, or bonds, debentures
or other securities of the Resulting Issuer.

Dividends: The holders of Resulting Issuer Multiple Voting Shares are entitled to receive such
dividends as may be declared and paid to holders of the Resulting Issuer Subordinate
Voting Shares in any financial year as the Board of the Resulting Issuer may by
resolution determine, on an as-converted to Resulting Issuer Subordinate Voting Shares
basis. No dividend will be declared or paid on the Resulting Issuer Multiple Voting
Shares unless the Resulting Issuer simultaneously declares or pays, as applicable,
equivalent dividends (on an as-converted to Resulting Issuer Subordinate Voting Shares
basis) on the Resulting Issuer Subordinate Voting Shares and Resulting Issuer Super
Voting Shares.

Participation: In the event of the liquidation, dissolution or winding-up of the Resulting Issuer, whether
voluntary or involuntary, or in the event of any other distribution of assets of the
Resulting Issuer among its shareholders for the purpose of winding up its affairs, the
holders of Resulting Issuer Multiple Voting Shares will, subject to the prior rights of the
holders of any shares of the Resulting Issuer ranking in priority to the Resulting Issuer
Multiple Voting Shares, be entitled to participate rateably along with all other holders
of Resulting Issuer Multiple Voting Shares (on an as-converted to Resulting Issuer
Subordinate Voting Share basis), Resulting Issuer Subordinate Voting Shares and
Resulting Issuer Super Voting Shares (on an as-converted to the Resulting Issuer
Subordinate Voting Share basis).

Changes: No subdivision or consolidation of the Resulting Issuer Subordinate Voting Shares,
Resulting Issuer Multiple Voting Shares or Resulting Issuer Super Voting Shares shall
occur unless, simultaneously, the Resulting Issuer Subordinate Voting Shares, Resulting
Issuer Multiple Voting Shares and Resulting Issuer Super Voting Shares are subdivided
or consolidated in the same manner, so as to maintain and preserve the relative rights of
the holders of the shares of each of the said classes.

Conversion: The Resulting Issuer Multiple Voting Shares each have a restricted right to convert into
one hundred (100) Resulting Issuer Subordinate Voting Shares (the "Resulting Issuer
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Resulting Issuer
Redemption Right:

MYVS Conversion Ratio"), subject to adjustments for certain customary corporate
changes. The ability to convert the Resulting Issuer Multiple Voting Shares is subject to
a restriction that the aggregate number of Resulting Issuer Subordinate Voting Shares,
Resulting Issuer Multiple Voting Shares and Resulting Issuer Super Voting Shares held
of record, directly or indirectly, by residents of the United States (as determined in
accordance with Rules 3b-4 and 12g3-2(a) under the U.S. Securities Act) may not
exceed forty percent (40%) of the aggregate number of Resulting Issuer Subordinate
Voting Shares, Resulting Issuer Multiple Voting Shares and Resulting Issuer Super
Voting Shares issued and outstanding after giving effect to such conversions and to a
restriction on beneficial ownership of Resulting Issuer Subordinate Voting Shares
exceeding certain levels. In addition, the Resulting Issuer Multiple Voting Shares will
be automatically converted into Resulting Issuer Subordinate Voting Shares in certain
circumstances, including upon the registration of the Resulting Issuer Subordinate
Voting Shares under the U.S. Securities Act.

In the event that an offer is made to purchase Resulting Issuer Subordinate Voting Shares
and the offer is one which is required, pursuant to applicable securities legislation or the
rules of a stock exchange on which the Resulting Issuer Subordinate Voting Shares are
then listed, to be made to all or substantially all the holders of Subordinate Voting Shares
in a given province or territory of Canada to which these requirements apply, each
Resulting Issuer Multiple Voting Share shall become convertible at the option of the
holder into Resulting Issuer Subordinate Voting Shares at the Resulting Issuer MVS
Conversion Ratio at any time while the offer is in effect until one day after the time
prescribed by applicable securities legislation for the offeror to take up and pay for such
shares as are to be acquired pursuant to the offer. The conversion right may be exercised
in respect of Resulting Issuer Multiple Voting Shares for the purpose of depositing the
resulting Resulting Issuer Subordinate Voting Shares pursuant to the offer. Should the
Resulting Issuer Subordinate Voting Shares issued upon conversion and tendered in
response to the offer be withdrawn by shareholders or not taken up by the offeror, or
should the offer be abandoned or withdrawn, the Resulting Issuer Subordinate Voting
Shares resulting from the conversion shall be automatically reconverted, without further
intervention on the part of the Resulting Issuer or on the part of the holder, into Resulting
Issuer Multiple Voting Shares at the inverse of the Resulting Issuer MVS Conversion
Ratio then in effect.

The Resulting Issuer will be entitled to redeem the Resulting Issuer Multiple Voting
Shares of an "Unsuitable Person" in certain circumstances. See "Securities Subject to
Business Combination - Redemption Right from a Resulting Issuer Unsuitable Person".

Description of Resulting Issuer Super Voting Shares

Issuance:

Right to Vote:

Class Rights:

The Resulting Issuer Super Voting Shares are only issuable in connection with the
closing of the Business Combination.

Holders of Resulting Issuer Super Voting Shares will be entitled to notice of and to
attend at any meeting of the sharcholders of the Resulting Issuer, except a meeting of
which only holders of another particular class or series of shares of the Resulting Issuer
will have the right to vote. At each such meeting, holders of Resulting Issuer Super
Voting Shares will be entitled to two hundred (200) votes in respect of each Resulting
Issuer Subordinate Voting Share into which such the Resulting Issuer Super Voting
Share could ultimately then be converted (initially one (1) Resulting Issuer Subordinate
Voting Share per Resulting Issuer Super Voting Share held).

As long as any Resulting Issuer Super Voting Shares remain outstanding, the Resulting

Issuer will not, without the consent of the holders of the Resulting Issuer Super Voting
Shares by separate special resolution, prejudice or interfere with any right or special
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Dividends:

Participation:

Changes:

Conversion:

Automatic Conversion
by Resulting Issuer:

right attached to the Resulting Issuer Super Voting Shares. Additionally, consent of the
holders of a majority of the outstanding Resulting Issuer Super Voting Shares will be
required for any action that authorizes or creates shares of any class having preferences
superior to or on a parity with the Resulting Issuer Super Voting Shares. In connection
with the exercise of the voting rights in respect of any such approvals, each holder of
Resulting Issuer Super Voting Shares will have one vote in respect of each Resulting
Issuer Super Voting Share held. The holders of Resulting Issuer Super Voting Shares
will not be entitled to a right of first refusal to subscribe for, purchase or receive any
part of any issue of Resulting Issuer Super Voting Shares, or bonds, debentures or other
securities of the Resulting Issuer.

The holders of Resulting Issuer Super Voting Shares are entitled to receive such
dividends as may be declared and paid to holders of Resulting Issuer Subordinate Voting
Shares in any financial year as the Board of the Resulting Issuer may by resolution
determine, on an as-converted to Resulting Issuer Subordinate Voting Shares basis. No
dividend will be declared or paid on the Resulting Issuer Super Voting Shares unless the
Resulting Issuer simultaneously declares or pays, as applicable, equivalent dividends
(on an as-converted to Resulting Issuer Subordinate Voting Shares basis) on the
Resulting Issuer Multiple Voting Shares and Resulting Issuer Subordinate Voting
Shares.

In the event of the liquidation, dissolution or winding-up of the Resulting Issuer, whether
voluntary or involuntary, or in the event of any other distribution of assets of the
Resulting Issuer among its shareholders for the purpose of winding up its affairs, the
holders of Resulting Issuer Super Voting Shares will, subject to the prior rights of the
holders of any shares of the Resulting Issuer ranking in priority to the Resulting Issuer
Super Voting Shares, be entitled to participate rateably along with all other holders of
Resulting Issuer Super Voting Shares (on an as-converted to Resulting Issuer
Subordinate Voting Shares basis), Resulting Issuer Subordinate Voting Shares and
Multiple Voting Shares (on an as-converted to Resulting Issuer Subordinate Voting
Shares basis).

No subdivision or consolidation of the Resulting Issuer Subordinate Voting Shares,
Resulting Issuer Multiple Voting Shares or Resulting Issuer Super Voting Shares shall
occur unless, simultaneously, the Resulting Issuer Subordinate Voting Shares,
Resulting Issuer Multiple Voting Shares and Resulting Issuer Super Voting Shares are
subdivided or consolidated in the same manner, so as to maintain and preserve the
relative rights of the holders of the shares of each of the said classes.

Each Resulting Issuer Super Voting Share will be convertible at the option of the
holder into one Resulting Issuer Subordinate Voting Share, subject to customary
adjustments for certain corporate changes.

Some or all of the Resulting Issuer Super Voting Shares will automatically be converted
into an equal number of Resulting Issuer Subordinate Voting Shares (subject to
customary adjustments for certain corporate changes) in the following circumstances:

(a) upon the transfer by the holder thereof to anyone other than (i) an immediate family
member of the Resulting Issuer Initial Holders or a transfer for purposes of estate or tax
planning to a company or person that is wholly beneficially owned by a Resulting Issuer
Initial Holder or immediate family members of a Resulting Issuer Initial Holder or which
a Resulting Issuer Initial Holder or immediate family members of a Resulting Issuer
Initial Holder are the sole beneficiaries thereof; or (ii) a party approved by the Resulting
Issuer, in which case the Resulting Issuer Super Voting Shares that are the subject to
such a transfer shall automatically be converted into Resulting Issuer Subordinate
Voting Shares; or
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(b) if at any time the aggregate number of issued and outstanding Resulting Issuer Super
Voting Shares beneficially owned, directly or indirectly, at such time by a Resulting
Issuer Initial Holder and the Resulting Issuer Initial Holder’s permitted transferees and
permitted successors, divided by the number of Resulting Issuer Super Voting Shares
beneficially owned, directly or indirectly, by the Resulting Issuer at the date of
completion of the Business Combination, is less than 50%, in which case all of the
Resulting Issuer Super Voting Shares held by such Resulting Issuer Initial Holder will
automatically be converted into Resulting Issuer Subordinate Voting Shares. Each
Resulting Issuer Initial Holders will, from time to time upon the request of the Resulting
Issuer, provide to the Resulting Issuer evidence as to such Resulting Issuer Initial
Holder's direct and indirect beneficial ownership (and that of its permitted transferees
and permitted successors) of Resulting Issuer Super Voting Shares to enable the
Resulting Issuer to determine if the right to convert Resulting Issuer Super Voting
Shares has occurred. For purposes of these calculations, a holder of Resulting Issuer
Super Voting Shares will be deemed to beneficially own Resulting Issuer Super Voting
Shares held by an intermediate company or fund in proportion to their equity ownership
of such company or fund, unless such company or fund holds such shares for the benefit
of such holder, in which case they will be deemed to own 100% of such shares held for
their benefit.

The Resulting Issuer is not required to convert Resulting Issuer Super Voting Shares on
a pro-rata basis among the holders of Resulting Issuer Super Voting Shares.

Redemption Right from Resulting Issuer Unsuitable Person

The Resulting Issuer will, subject to certain conditions, be entitled to redeem Resulting Issuer Subordinate Voting
Shares and/or Resulting Issuer Multiple Voting Shares held by certain shareholders in order to permit the Resulting
Issuer to comply with applicable licensing regulations. The purpose of the redemption right is to provide the Resulting
Issuer with a means of protecting itself from having a shareholder (or a group of persons who the Resulting Issuer
Board reasonably believes are acting jointly or in concert) (a "Resulting Issuer Unsuitable Person") with an
ownership interest of, whether of record or beneficially (or having the power to exercise control or direction over),
five percent (5%) or more of the issued and outstanding Resulting Issuer Shares (calculated on as-converted to
Resulting Issuer Subordinate Voting Shares basis), who a Governmental Entity granting licenses to the Resulting
Issuer (including to any subsidiary) has determined to be unsuitable to own shares, or whose ownership of Resulting
Issuer Subordinate Voting Shares and/or Resulting Issuer Multiple Voting Shares may result in the loss, suspension
or revocation (or similar action with respect to any licenses relating to the conduct of the Resulting Issuer's business
relating to the cultivation, processing and dispensing of cannabis and cannabis-derived products in the United States
or in the Resulting Issuer being unable to obtain any new licenses in the normal course, including, but not limited to,
as a result of such person's failure to apply for a suitability review from or to otherwise fail to comply with the
requirements of a Governmental Entity, as determined by the Resulting Issuer Board in its sole discretion after
consultation with legal counsel and, if a license application has been filed, after consultation with the applicable
Governmental Entity.

The terms of the Resulting Issuer Subordinate Voting Shares and Resulting Issuer Multiple Voting Shares will provide
the Resulting Issuer with a right, but not the obligation, at its option, to redeem Resulting Issuer Subordinate Voting
Shares and/or Resulting Issuer Multiple Voting Shares held by a Resulting Unsuitable Person at a redemption price
per share, unless otherwise required by any Governmental Entity, equal to the Resulting Issuer Unsuitable Person
Redemption Price (as described below). This right is required in order for the Resulting Issuer to comply with
regulations in various jurisdictions where the Resulting Issuer conducts business or is expected to conduct business,
which provide that the shareholders of a company requiring a license who hold over a certain percentage threshold of
the issued and outstanding shares of the Resulting Issuer cannot be deemed "unsuitable" by the applicable
Governmental Entity issuing the license in order for such license to be issued and to remain valid and in effect.

A redemption notice may be delivered by the Resulting Issuer to any Resulting Issuer Unsuitable Person setting forth:
(1) the redemption date, (i) the number of Resulting Issuer Subordinate Voting Shares and/or Resulting Issuer Multiple
Voting Shares to be redeemed, (iii) the formula pursuant to which the redemption price will be determined and the
manner of payment therefor, (iv) the place where such Resulting Issuer Subordinate Voting Shares and/or Resulting
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Issuer Multiple Voting Shares (or certificate thereto, as applicable) will be surrendered for payment, duly endorsed in
blank or accompanied by proper instruments of transfer, (v) a copy of the Resulting Issuer Valuation Opinion (as
defined below) if the Resulting Issuer is no longer listed on the CSE or another recognized securities exchange, and
(vi) any other requirement of surrender of the redeemed shares. The redemption notice will be sent to the Resulting
Issuer Unsuitable Person not less than 30 trading days prior to the redemption date, except as otherwise provided
below. The Resulting Issuer will send a written notice confirming the amount of the redemption price as soon as
possible following the determination of such redemption price. The redemption notice may be conditional such that
the Resulting Issuer need not redeem the Resulting Issuer Subordinate Voting Shares and/or the Resulting Issuer
Multiple Voting Shares on the redemption date if the Resulting Issuer Board determines, in its sole discretion, that
such redemption is no longer advisable or necessary.

For purposes of the foregoing, the "Resulting Issuer Unsuitable Person Redemption Price" means: (i) in the case
of Resulting Issuer Subordinate Voting Shares, the volume-weighted average trading price of the Resulting Issuer
Subordinate Voting Shares during the five (5) trading day period immediately after the date of the redemption notice
on the CSE or other national or regional securities exchange on which the Resulting Issuer Subordinate Voting Shares
are listed; (ii) in the case of the Resulting Issuer Multiple Voting Shares, the amount determined under (i) multiplied
by the Resulting Issuer MVS Conversion Ratio in effect at the time the redemption notice is delivered, or (iii) if no
such quotations are available, the fair market value per share of such Resulting Issuer Subordinate Voting Shares
and/or Resulting Issuer Multiple Voting Shares as set forth in a valuation and fairness opinion ("Resulting Issuer
Valuation Opinion') from an investment banking firm of nationally recognized standing in Canada (qualified to
perform such task and which is disinterested in the contemplated redemption and has not in the then past two years
provided services for a fee to the Resulting or its affiliates) or a disinterested nationally recognized accounting firm.

The redemption date will be not less than 30 trading days from the date of the redemption notice unless a Governmental
Entity requires that the Resulting Issuer Subordinate Voting Shares and/or Resulting Issuer Multiple Voting Shares
be redeemed as of an earlier date, in which case the redemption date will be such earlier date, and if there is an
outstanding redemption notice, the Resulting Issuer will issue an amended redemption notice reflecting the new
redemption date forthwith.

From and after the date the redemption notice is delivered, a Resulting Issuer Unsuitable Person owning Resulting
Issuer Subordinate Voting Shares and/or Resulting Issuer Multiple Voting Shares called for redemption will cease to
have any voting rights. From and after the redemption date, any and all rights of any nature which may be held by a
Resulting Issuer Unsuitable Person with respect to such person’s Resulting Issuer Subordinate Voting Shares and/or
Resulting Issuer Multiple Voting Shares will cease and, thereafter, the Resulting Issuer Unsuitable Person will be
entitled only to receive the redemption price, without interest, on the redemption date; provided, however, that if any
such Resulting Issuer Subordinate Voting Shares and/or Resulting Issuer Multiple Voting Shares come to be owned
solely by persons other than a Resulting Issuer Unsuitable Person (such as by transfer of such Resulting Issuer
Subordinate Voting Shares and/or Resulting Issuer Multiple Voting Shares to a liquidating trust, subject to the
approval of any applicable Governmental Entity), such persons may exercise voting rights of such Resulting Issuer
Subordinate Voting Shares and/or Resulting Issuer Multiple Voting Shares and the Resulting Issuer Board may
determine, in its sole discretion, not to redeem such Resulting Issuer Subordinate Voting Shares and/or Resulting
Issuer Multiple Voting Shares. The Resulting Issuer's redemption right is unilateral, and unless a Resulting Issuer
Unsuitable Person otherwise disposes of his, her or its Resulting Issuer Subordinate Voting Shares and/or Resulting
Issuer Multiple Voting Shares, such Resulting Issuer Unsuitable Person cannot prevent the Resulting Issuer from
exercising its redemption right.

Following redemption, the redeemed Resulting Issuer Subordinate Voting Shares and/or Resulting Issuer Multiple
Voting Shares will be cancelled.

If the Resulting Issuer exercises its right to redeem Resulting Issuer Subordinate Voting Shares and/or Resulting Issuer
Multiple Voting Shares from a Resulting Issuer Unsuitable Person, (i) the Resulting Issuer may fund the redemption
price, which may be substantial in amount in certain circumstances, from its existing cash resources, the incurrence
of indebtedness, the issuance of additional securities including debt securities, the issuance of a promissory note issued
to the Resulting Issuer Unsuitable Person or a combination of the foregoing sources of funding, (ii) the number of
Resulting Issuer Subordinate Voting Shares and/or Resulting Issuer Multiple Voting Shares outstanding will be
reduced by the number of applicable shares redeemed, and (iii) the Resulting Issuer cannot provide any assurance that
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the redemption will adequately address the concerns of any Governmental Entity or enable the Resulting Issuer to
make all required governmental filings or obtain and maintain all licenses, permits or other governmental approvals
that are required to conduct its business. The Resulting Issuer cannot prevent a Resulting Issuer Unsuitable Person
from acquiring or reacquiring Resulting Issuer Shares, and can only address such unsuitability by exercising its
redemption rights pursuant to the redemption provision. To the extent required by applicable Laws, the Resulting
Issuer may deduct and withhold any tax from the redemption price. To the extent any amounts are so withheld and are
timely remitted to the applicable Governmental Entity, such amounts shall be treated for all purposes as having been
paid to the person in respect of which such deduction and withholding was made.

A person (or group of persons acting jointly or in concert) will be prohibited from acquiring or disposing of five
percent (5%) or more of the issued and outstanding shares of the Resulting Issuer (calculated on an as-converted to
Resulting Issuer Subordinate Voting Share basis), directly or indirectly, in one or more transactions, without providing
15 days' advance written notice to the Resulting Issuer by mail sent to the Resulting Issuer's registered office to the
attention of the corporate secretary. The foregoing restriction will not apply to the ownership, acquisition or disposition
of shares as a result of: (i) a transfer of Resulting Issuer Shares occurring by operation of law including, inter alia, the
transfer of Resulting Issuer Shares to a trustee in bankruptcy, (ii) an acquisition or proposed acquisition by one or
more underwriters or portfolio managers who hold Resulting Issuer Shares for the purposes of distribution to the
public or for the benefit of a third party, provided that such third party is in compliance with the foregoing restriction,
or (iii) a conversion, exchange or exercise of securities of the Resulting Issuer, duly issued or granted by the Resulting
Issuer, into or for Resulting Issuer Subordinate Voting Shares in accordance with their respective terms. If the Board
reasonably believes that any such holder of Resulting Issuer Shares may have failed to comply with the foregoing
restrictions, the Resulting Issuer may apply to the Court, or such other court of competent jurisdiction, for an order
directing that such shareholder disclose the number of Resulting Issuer Shares held.

Notwithstanding the adoption of the proposed redemption provisions, the Resulting Issuer may not be able to exercise
its redemption rights in full or at all. Under the BCBCA, the Resulting Issuer may not make any payment to redeem
shares if there are reasonable grounds for believing that the Resulting Issuer is unable to pay its liabilities as they
become due in the ordinary course of its business or if making the payment of the redemption price or providing the
consideration would cause the Resulting Issuer to be unable to pay its liabilities as they become due in the ordinary
course of its business. In the event that such restrictions prohibit the Resulting Issuer from exercising its redemption
rights in part or in full, the Resulting Issuer will not be able to exercise its redemption rights absent a waiver of such
restrictions, which the Resulting Issuer may not be able to obtain on acceptable terms or at all.

Resulting Issuer Replacement Options, Replacement Compensation Options and Replacement RSUs

See Appendix "F" - Information about the Resulting Issuer for information about the Replacement Options,
Replacement Compensation Options and Replacement RSUs.

Selected Unaudited Pro forma Consolidated Financial Information of the Resulting Issuer

The selected pro forma financial information of the Resulting Issuer set forth below should be read in conjunction
with the pro forma financial statements of the Resulting Issuer and the accompanying notes thereto attached as
Appendix "I" to the Circular. The unaudited pro forma consolidated statements of financial position and the unaudited
pro forma consolidated statement of operations are comprised of information derived from the financial statements
for each of Verano and Harvest for the most recently completed annual financial period.

The unaudited pro forma consolidated statements of financial position gives effect to the Business Combination as if
the Business Combination had occurred on December 31, 2018. The unaudited pro forma consolidated statement of
operations gives effect to the Business Combination as if the Business Combination had occurred at the beginning of
the financial period covered by such statements.

The summary unaudited pro forma consolidated financial information is not intended to be indicative of the results
that would actually have occurred, or the results expected in future periods, had the events reflected in the applicable
financial statements occurred on the dates indicated. Actual amounts recorded upon consummation of the Business
Combination will differ from the pro forma information presented herein. No attempt has been made to calculate or
estimate potential synergies between Verano and Harvest. The unaudited pro forma consolidated financial statement
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information set forth herein is extracted from and should be read in conjunction with the unaudited pro forma

consolidated financial statements and the accompanying notes included in Appendix "I" to the Circular.

Unaudited Pro forma Consolidated Statements of Financial Position as at December 31, 2018

Harvest Verano Adjustments Pro forma
December 31, December 31, Consolidated
All figures presented arein $US 2018 2018
Total Assets 478,599,000 148,547,000 725,037,000 1,352,183,000
Total Liabilities 98,802,000 22,667,000 - 121,469,000
Total Members' Equity (Deficit) 379,797,000 125,880,000 725,037,000 1,230,714,000

Unaudited Pro forma Consolidated Statement of Operations for the Period Ended December 31, 2018

Harvest year Verano year Adjustments Pro forma
ended ended December Consolidated
December 31, 31, 2018
All figures presented arein $US 2018
Gross Profit 26,952,000 18,926,000 - 45,878,000
Operating (loss) income (12,874,000) 8,575,000 - (4,299,000)
(Loss) income before non- (68,066,000) 3,709,000 - (64,357,000)
controlling interest
Net Loss Attributable to (67,465,000) (562,000) - (68,027,000)
Members of the Resulting Issuer

Auditors, Transfer Agent and Registrar

The auditors of the Resulting Issuer following completion of the Business Combination will be Haynie and Company,
LLC, and the transfer agent and registrar for the Resulting Issuer Shares in Canada will be Odyssey Trust Company
at its principal office in Calgary, Alberta.

OTHER MATTERS TO BE CONSIDERED AT THE MEETING
Resulting Issuer Equity Incentive Plan

The Harvest Equity Incentive Plan was first approved by Harvest Shareholders on November 13, 2018 in connection
with the completion of the RTO. The Resulting Issuer Equity Incentive Plan will be substantially in the same form as
the Harvest Equity Incentive Plan.

Summary of the Resulting | ssuer Equity I ncentive Plan
The principal features of the Resulting Issuer Equity Incentive Plan are summarized below.
Purpose

The purpose of the Resulting Issuer Equity Incentive Plan is to enable the Resulting Issuer and its affiliated companies
to: (i) promote and retain employees, officers, consultants, advisors and directors capable of assuring the future success
of the Resulting Issuer, (ii) to offer such persons incentives to put forth maximum efforts, and (iii) to compensate such
persons through various stock and cash-based arrangements and provide them with opportunities for stock ownership,
thereby aligning the interests of such persons and Resulting Issuer Shareholders.

The Resulting Issuer Equity Incentive Plan permits the grant of (i) nonqualified stock options ("Resulting Issuer
NQSOs") and incentive stock options ("Resulting Issuer ISOs") (collectively, "Resulting Issuer Options"), (ii)
restricted stock awards, (iii) restricted stock units ("Resulting Issuer RSUs"), (iv) stock appreciation rights
("Resulting Issuer SARs"), (v) performance compensation awards and (vi) other stock-based awards, which are
referred to herein collectively as "Awards," as more fully described below.
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Eligibility

Any of the Resulting Issuer's employees, officers, directors, consultants (who are natural persons) (the "Participants")
are eligible to participate in the Resulting Issuer Equity Incentive Plan if selected by the Compensation Committee of
the Resulting Issuer (the "Resulting Issuer Compensation Committee"). The basis of participation of an individual
under the Resulting Issuer Equity Incentive Plan, and the type and amount of any Award that an individual will be
entitled to receive under the Resulting Issuer Equity Incentive Plan, will be determined by the Resulting Issuer
Compensation Committee based on its judgment as to the best interests of the Resulting Issuer and its shareholders,
and therefore cannot be determined in advance.

The maximum number of Resulting Issuer Subordinate Voting Shares that may be issued under the Resulting Issuer
Equity Incentive Plan shall be determined by the Resulting Issuer Board from time to time, but in no case shall exceed,
in the aggregate, 10% of the number of Resulting Issuer Subordinate Voting Shares then outstanding. Notwithstanding
the foregoing, a maximum of 20,000,000 Resulting Issuer Subordinate Voting Shares may be issued as Resulting
Issuer ISOs, subject to adjustment as provided in the Resulting Issuer Equity Incentive Plan. Any shares subject to an
Award under the Resulting Issuer Equity Incentive Plan that are forfeited, cancelled, expire unexercised, are settled
in cash, or are used or withheld to satisfy tax withholding obligations of a Participant shall again be available for
Awards under the Resulting Issuer Equity Incentive Plan. Other than an award made pursuant to any election by the
director to receive an award in lieu of all or a portion of annual and committee retainers and meeting fees, no non-
employee director may be granted any award or Awards denominated in Resulting Issuer Subordinate Voting Shares
that exceed in the aggregate $1 million in any calendar year. If, and so long as, the Resulting Issuer is listed on the
CSE, the aggregate number of Resulting Issuer Shares issued or issuable to persons providing investor relations
activities (as defined in CSE policies) as compensation within a one-year period, shall not exceed 1% of the total
number of Resulting Issuer Subordinate Voting Shares then outstanding. For the purposes of the Resulting Issuer
Equity Incentive Plan, the term outstanding Resulting Issuer Subordinate Voting Shares includes the number of
Resulting Issuer Subordinate Voting Shares issuable on conversion of the Resulting Issuer Super Voting Shares and
Resulting Issuer Multiple Voting Shares.

In the event of: (i) any dividend, recapitalization, forward or reverse stock split, reorganization, merger, amalgamation,
consolidation, split-up, split-off, combination, repurchase or exchange of Resulting Issuer Subordinate Voting Shares
or other securities of the Resulting Issuer; (ii) issuance of warrants or other rights to acquire Resulting Issuer
Subordinate Voting Shares or other securities of the Resulting Issuer or other similar corporate transaction or events
which affects the Resulting Issuer Subordinate Voting Shares; (iii) unusual or nonrecurring events affecting the
Resulting Issuer, the financial statements of the Resulting Issuer; or (iv) changes in applicable rules, rulings,
regulations or other requirements of any governmental body or securities exchange or inter-dealer quotation system,
accounting principles or law, the Resulting Issuer Compensation Committee may make such adjustment, which is
appropriate in order to prevent dilution or enlargement of the rights of Participants under the Resulting Issuer Equity
Incentive Plan, to (i) the number and kind of shares which may thereafter be issued in connection with Awards, (ii)
the number and kind of shares issuable in respect of outstanding Awards, (iii) the purchase price or exercise price
relating to any Award or, if deemed appropriate, make provision for a cash payment with respect to any outstanding
Award, and (iv) any share limit set forth in the Resulting Issuer Equity Incentive Plan.

Awards
1. Resulting Issuer Options

The Resulting Issuer Compensation Committee is authorized to grant Resulting Issuer Options to purchase Resulting
Issuer Subordinate Voting Shares that are either Resulting Issuer ISOs, meaning they are intended to satisfy the
requirements of Section 422 of the Code, or Resulting Issuer NQSOs, meaning they are not intended to satisfy the
requirements of Section 422 of the Code. Resulting Issuer Options granted under the Resulting Issuer Equity Incentive
Plan will be subject to the terms and conditions established by the Resulting Issuer Compensation Committee. Under
the terms of the Resulting Issuer Equity Incentive Plan, unless the Resulting Issuer Compensation Committee
determines otherwise, in the case that a Resulting Issuer Option is substituted for another Resulting Issuer Option in
connection with a corporate transaction, the exercise price of the Resulting Issuer Option will not be less than the fair
market value (as determined under the Resulting Issuer Equity Incentive Plan) of the shares at the time of grant.
Resulting Issuer Options granted under the Resulting Issuer Equity Incentive Plan will be subject to such terms,
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including the exercise price and the conditions and timing of exercise, as may be determined by the Resulting Issuer
Compensation Committee and specified in the applicable award agreement. The maximum term of an Resulting Issuer
Option granted under the Resulting Issuer Equity Incentive Plan will be ten years from the date of grant (or five years
in the case of a Resulting Issuer ISO granted to a Resulting Issuer Shareholder who holds more than 10% of the
Resulting Issuer Shares). Payment in respect of the exercise of a Resulting Issuer Option may be made in cash or by
check, by surrender of unrestricted shares (at their fair market value on the date of exercise) or by such other method
as the Resulting Issuer Compensation Committee may determine to be appropriate. Additional minimum provisions
set forth in the Resulting Issuer Equity Incentive Plan shall apply to awards granted to California participants if such
award is granted in reliance on Section 25102(0) of the California Corporations Code.

2. Restricted Stock

A restricted stock award is a grant of Resulting Issuer Subordinate Voting Shares which are subject to forfeiture
restrictions during a restriction period. The Resulting Issuer Compensation Committee will determine the price, if any,
to be paid by the Participant for each Resulting Issuer Subordinate Voting Share subject to a restricted stock award.
The Resulting Issuer Compensation Committee may condition the expiration of the restriction period, if any, upon: (i)
the Participant's continued service over a period of time with the Resulting Issuer or its affiliates; (ii) the achievement
by the Participant, the Resulting Issuer or its affiliates of any other performance goals set by the Resulting Issuer
Compensation Committee; or (iii) any combination of the above conditions, as specified in the applicable award
agreement. If the specified conditions are not attained, the Participant will forfeit the portion of the restricted stock
award with respect to which those conditions are not attained, and the underlying Resulting Issuer Subordinate Voting
Shares will be forfeited. At the end of the restriction period, if the conditions, if any, have been satisfied, the restrictions
imposed will lapse with respect to the applicable number of Resulting Issuer Subordinate Voting Shares. During the
restriction period, unless otherwise provided in the applicable award agreement, a Participant will have the right to
vote the shares underlying the restricted stock award; however, all dividends will remain subject to restriction until
the stock with respect to which the dividend was payable lapses. The Resulting Issuer Compensation Committee may,
in its discretion, accelerate the vesting and delivery of shares of restricted stock. Unless otherwise provided in the
applicable award agreement or as may be determined by the Resulting Issuer Compensation Committee, upon a
Participant's termination of service with the Resulting Issuer, the unvested portion of a restricted stock award will be
forfeited.

3. Resulting Issuer RSUs

Resulting Issuer RSUs are granted in reference to a specified number of Resulting Issuer Subordinate Voting Shares
and entitle the holder to receive, on achievement of specific performance goals established by the Resulting Issuer
Compensation Committee, after a period of continued service with the Resulting Issuer or its affiliates or any
combination of the above as set forth in the applicable award agreement, one Resulting Issuer Subordinate Voting
Share for each such Resulting Issuer Subordinate Voting Share covered by the Resulting Issuer RSU; provided, that
the Resulting Issuer Compensation Committee may elect to pay cash, or part cash and part Resulting Issuer
Subordinate Voting Shares in lieu of delivering only Resulting Issuer Subordinate Voting Shares. The Resulting Issuer
Compensation Committee may, in its discretion, accelerate the vesting of Resulting Issuer RSUs. Unless otherwise
provided in the applicable award agreement or as may be determined by the Resulting Issuer Compensation
Committee, upon a Participant's termination of service with the Resulting Issuer, the unvested portion of the Resulting
Issuer RSUs will be forfeited.

4. Stock Appreciation Rights

A Resulting Issuer SAR entitles the recipient to receive, upon exercise of the Resulting Issuer SAR, the increase in
the fair market value of a specified number of Resulting Issuer Subordinate Voting Shares from the date of the grant
of the Resulting Issuer SAR and the date of exercise payable in Resulting Issuer Subordinate Voting Shares. Any grant
may specify a vesting period or periods before the Resulting Issuer SAR may become exercisable and permissible
dates or periods on or during which the Resulting Issuer SAR shall be exercisable. No Resulting Issuer SAR may be
exercised more than ten years from the grant date. Upon a Participant's termination of service, the same general
conditions applicable to Resulting Issuer Options as described above would be applicable to the Resulting Issuer SAR.

5. Other Stock-Based Awards
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The Resulting Issuer Compensation Committee may grant other awards that are denominated or valued in whole or in
part by reference to Resulting Issuer Subordinate Voting Shares. The Resulting Issuer Compensation Committee shall
determine the terms and condition of such awards. No other stock-based award shall contain a purchase right or option-
like exercise feature.

General

The Resulting Issuer Compensation Committee may impose restrictions on the grant, exercise or payment of an Award
as it determines appropriate. Generally, Awards granted under the Resulting Issuer Equity Incentive Plan shall be
nontransferable except by will or by the laws of descent and distribution. No Participant shall have any rights as a
shareholder with respect to Resulting Issuer Subordinate Voting Shares covered by Resulting Issuer Options,
Resulting Issuer SARs, restricted stock awards, Resulting Issuer RSUs or other stock-based awards, unless and until
such Awards are settled in Resulting Issuer Subordinate Voting Shares.

No Resulting Issuer Option (or, if applicable, Resulting Issuer SARs) shall be exercisable, no Resulting Issuer
Subordinate Voting Shares shall be issued, no certificates for Resulting Issuer Subordinate Voting Shares shall be
delivered and no payment shall be made under the Resulting Issuer Equity Incentive Plan except in compliance with
all applicable Laws.

The Resulting Issuer Board may amend, alter, suspend, discontinue or terminate the Resulting Issuer Equity Incentive
Plan and the Resulting Issuer Compensation Committee may amend any outstanding Award at any time; provided that
(1) such amendment, alteration, suspension, discontinuation, or termination shall be subject to the approval of the
Resulting Issuer Shareholders if such approval is necessary to comply with any tax or regulatory requirement
applicable to the Resulting Issuer Equity Incentive Plan (including, without limitation, as necessary to comply with
any rules or requirements of applicable securities exchange), and (ii) no such amendment or termination may adversely
affect Awards then outstanding without the Award holder's permission.

In the event of any reorganization, merger, consolidation, split-up, spin-off, combination, plan of arrangement, take-
over bid or tender offer, repurchase or exchange of Resulting Issuer Subordinate Voting Shares or other securities of
the Resulting Issuer or any other similar corporate transaction or event involving the Resulting Issuer (or the Resulting
Issuer shall enter into a written agreement to undergo such a transaction or event), the Resulting Issuer Compensation
Committee or the Resulting Issuer Board may, in its sole discretion, provide for any (or a combination) of the following
to be effective upon the consummation of the event (or effective immediately prior to the consummation of the event,
provided that the consummation of the event subsequently occurs):

. termination of the Award, whether or not vested, in exchange for cash and/or other property, if any, equal
to the amount that would have been attained upon the exercise of the vested portion of the Award or
realization of the Participant's vested rights,

. the replacement of the Award with other rights or property selected by the Resulting Issuer
Compensation Committee or the Resulting Issuer Board, in its sole discretion,

. assumption of the Award by the successor or survivor corporation, or a parent or subsidiary thereof, or
shall be substituted for by similar options, rights or awards covering the stock of the successor or survivor
corporation, or a parent or subsidiary thereof, with appropriate adjustments as to the number and kind of
shares and prices,

. that the Award shall be exercisable or payable or fully vested with respect to all Resulting Issuer
Subordinate Voting Shares covered thereby, notwithstanding anything to the contrary in the applicable

award agreement, or

. that the Award cannot vest, be exercised or become payable after a date certain in the future, which may
be the effective date of the event.
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Tax Withholding

The Resulting Issuer may take such action as it deems appropriate to ensure that all applicable federal, state, provincial,
local and/or foreign payroll, withholding, income or other taxes, which are the sole and absolute responsibility of a
Participant, are withheld or collected from such Participant.

The above is a summary description of the material terms of the Resulting Issuer Equity Incentive Plan, with such
description being qualified in its entirety by reference to the full text of each of the Resulting Issuer Equity Incentive
Plan, a copy of which is attached hereto at Appendix "J".

Annual Matters
Harvest Shareholders will also be asked to consider the Annual Matters, being:

1. to fix the number of Directors for the ensuing year at 5, subject to such increases as may be permitted by the
articles of Harvest;

2. to elect the directors of Harvest for the ensuing year (or, if the Business Combination is completed, for the
period up to the effective time of the Business Combination);

3. to receive the audited consolidated financial statements of Harvest for the year ended December 31, 2018
and the report of the auditors thereon;

4. to appoint the auditors of Harvest for the ensuing year and to authorize the directors of Harvest to fix their
remuneration; and,

5. to transact all such further and other business as may properly be transacted at such meeting or any
adjournment thereof.

Information with respect to the Annual Matters is set out in Appendix "K".

RISK FACTORS

In evaluating the Harvest Arrangement Resolution, Harvest Shareholders should carefully consider the following risk
factors relating to the Business Combination. The following risk factors are not a definitive list of all risk factors
associated with the Business Combination. Additional risks and uncertainties, including those currently unknown or
considered immaterial by Harvest, may also adversely affect the Harvest Shares or the Resulting Issuer Shares and/or
the businesses of the Resulting Issuer following the Business Combination. In addition to the risk factors relating to
the Business Combination set out below, Harvest Shareholders should also carefully consider the risk factors
associated with the business of Verano and the Resulting Issuer included in this Circular and in the documents
incorporated by reference herein. See the section "Risk Factors", in the information relating to the Resulting Issuer
attached as Appendix "F" to this Circular. If any of the risk factors materialize, the expectations, and the predictions
based on them, may need to be re-evaluated.

Risk Factors Related to the Business Combination

There can be no certainty that all conditions precedent to the Business Combination will be satisfied. Failure to
complete the Business Combination could negatively impact the share price of the Harvest Shares or otherwise
adversely affect the business of Harvest.

The completion of the Business Combination is subject to a number of conditions precedent, certain of which are
outside the control of Harvest, including receipt of the Final Order, the Regulatory Approvals, and the approval of the
CSE. There can be no certainty, nor can Harvest provide any assurance, that these conditions will be satisfied or, if
satisfied, when they will be satisfied. If the Business Combination is not completed, the market price of the Harvest
Subordinate Voting Shares may decline to the extent that the current market price reflects a market assumption that
the Business Combination will be completed. If the Business Combination is not completed and the Harvest Board
decides to seek another merger, arrangement, or other transaction, there can be no assurance that it will be able to find
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a party willing to pay an equivalent or more attractive price than the total consideration to shareholders pursuant to
the Business Combination.

The Business Combination Agreement may be terminated in certain circumstances, including in the event of a
change having a Material Adverse Effect on Harvest.

Each of Harvest and Verano has the right to terminate the Business Combination Agreement in certain circumstances.
Accordingly, there is no certainty, nor can Harvest provide any assurance, that the Business Combination Agreement
will not be terminated by either Harvest or Verano before the completion of the Business Combination. For example,
Verano has the right, in certain circumstances, to terminate the Business Combination Agreement if changes occur
that have a Harvest Material Adverse Effect. Although a Harvest Material Adverse Effect excludes certain events that
are beyond the control of Harvest (such as general changes in global economic conditions or changes that affect the
cannabis industry generally and which do not materially disproportionately affect Harvest compared to other
companies of similar size operating in the cannabis industry), there is no assurance that a change having a Harvest
Material Adverse Effect will not occur before the Effective Date, in which case Verano could elect to terminate the
Business Combination Agreement and the Business Combination would not proceed.

The Termination Fee provided under the Business Combination Agreement if the Business Combination
Agreement isterminated in certain circumstances may discourage other partiesfrom attempting to acquire Harvest.

Under the Business Combination Agreement, Harvest is required to pay the Termination Fee of $100,000,000 in the
event the Business Combination Agreement is terminated in certain circumstances. The Termination Fee may
discourage other parties from attempting to acquire the Harvest Shares, even if those parties would otherwise be
willing to offer greater value than that offered under the Business Combination . See "The Business Combination —
The Business Combination Agreement — Termination Fee".

Harvest will incur costs even if the Business Combination is not completed and may have to pay the Termination
Fee.

Certain costs related to the Business Combination, such as legal, accounting and certain financial advisor fees, must
be paid by Harvest even if the Business Combination is not completed. If the Business Combination Agreement is
terminated, Harvest may be required in certain circumstances to pay Verano the Termination Fee. See "The Business
Combination — The Business Combination Agreement — Termination".

Harvest directors and executive officers may have interests in the Business Combination that are different from
those of the Harvest Shareholders.

In considering the recommendation of the Harvest Board to vote in favour of the Harvest Arrangement Resolution,
Harvest Shareholders should be aware that certain members of the Harvest Board and management team have
agreements or arrangements that provide them with interests in the Business Combination that differ from, or are in
addition to, those of Harvest Shareholders generally. See "The Business Combination — Interests of Certain Persons
in the Business Combination”.

Harvest Shareholderswill receive a fixed number of Resulting Issuer Shares.

Harvest Shareholders will receive a fixed number of Resulting Issuer Shares under the Business Combination.
Similarly, former holders of equity interests in Verano will receive a fixed number of Resulting Issuer Shares under
the Business Combination, based on an exchange ratio which reflects the relative value of the Verano Business
compared to the Harvest Business as of the date of the Business Combination Agreement. The number of Resulting
Issuer Shares to be received by Harvest Shareholders and former holders of equity interests in Verano under the
Business Combination will not be adjusted to reflect any change in the value of the Verano Business relative to the
Harvest Business between the date of the Business Combination Agreement and the Effective Date. As a result, the
value of the Resulting Issuer Shares to be received by Harvest Shareholders under the Business Combination may be
greater or less than, and could vary significantly from, the market value of the Harvest Shares at the dates referenced
in this Circular. In particular, there can be no assurance that the value of the Resulting Issuer Shares on the Effective
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Date will not be lower than the value of the corresponding class of Harvest Shares on the date of the Meeting. Many
of the factors that affect the market price of the Resulting Issuer Shares are beyond the control of Resulting Issuer and
Harvest, respectively. These factors include fluctuations in commodity prices, fluctuations in currency exchange rates,
changes in the regulatory environment, adverse political developments, prevailing conditions in the capital markets
and interest rate fluctuations.

Verano and Harvest may not integrate successfully.

If approved, the Business Combination will involve the integration of companies that previously operated
independently. As a result, the Business Combination will present challenges to the Resulting Issuer's management,
including the integration of the operations, systems and personnel of Harvest and Verano, and special risks, including
possible unanticipated liabilities, unanticipated costs, diversion of management's attention and the loss of key
employees. The difficulties management encounters in the transition and integration process could have an adverse
effect on the revenues, level of expenses and operating results of the Resulting Issuer following completion of the
Business Combination. As a result of these factors, it is possible that any benefits expected from the Business
Combination will not be realized.

Canadian tax risksif the Resulting | ssuer Subordinate Voting Sharesarenot listed on a designated stock exchange.

If the Resulting Issuer Subordinate Voting Shares are not listed on a designated stock exchange in Canada before the
filing-due date for the Resulting Issuer's first income tax return, or if the Resulting Issuer does not otherwise satisfy
the conditions in the Tax Act to be a "public corporation", the Resulting Issuer Shares will not be considered to be a
qualified investment for Registered Plans from their date of issue. Where a Registered Plan acquires a Resulting Issuer
Share in circumstances where the Resulting Issuer Share is not a qualified investment under the Tax Act for the
Registered Plan, adverse tax consequences may arise for the Registered Plan and the Controlling Individual under the
Registered Plan, including that the Registered Plan may become subject to penalty taxes and the Controlling Individual
of such Registered Plan may be deemed to have received income therefrom or be subject to a penalty tax. See
"Eligibility for Investment".

In addition, if the Resulting Issuer Subordinate Voting Shares are not listed on a designated stock exchange, such
shares would be "taxable Canadian property" to a Non-Resident Holder at the time of disposition if, at any time during
the 60-month period immediately preceding the disposition, such shares derived more than 50% of their fair market
value from one or any combination of real or immovable property in Canada, "Canadian resource properties", "timber
resource properties” (each as defined in the Tax Act) and options in respect of, or interests in, or for civil law rights
in, any such properties. Further, if such shares constitute "taxable Canadian property" but not treaty-protected property
to a Non-Resident Holder, the withholding, reporting, and compliance procedures under section 116 of the Tax Act
will apply. See "Certain Canadian Federal Income Tax Considerations — Non-Residents of Canada".

Harvest/Verano may incur significant U.S. tax liabilities under section 280E of the Code.

Section 280E of the Code prohibits businesses from deducting certain expenses associated with trafficking controlled
substances (within the meaning of Schedule I and II of the United States Controlled Substances Act). The IRS has
invoked Section 280E in tax audits against various cannabis businesses in the U.S. that are permitted under applicable
state laws. Although the IRS issued a clarification allowing the deduction of certain expenses, the scope of such items
is interpreted very narrowly, and the bulk of operating costs and general administrative costs are not permissible
deductions. While there are currently several pending cases before various administrative and federal courts
challenging these restrictions, there is no guarantee that these courts will issue an interpretation of Section 280E
favorable to cannabis businesses.

-112 -



OTHER INFORMATION
Indebtedness of Directors and Executive Officers

At no time during the financial year ended December 31, 2018 or within 30 days of the date of this Circular has any
director, officer or employee, or former director, officer or employee, of Harvest or any of its subsidiaries, or any
associate or affiliate of any such director, officer or employee, been indebted to Harvest.

Other Matters

Management of Harvest is not aware of any matters to come before the Meeting other than as set forth in the Notice
of Meeting that accompanies this Circular. If any other matter properly comes before the Meeting, it is the intention
of the persons named in the enclosed Form of Proxy to vote the Harvest Shares represented thereby in accordance
with their best judgment on such matter.

Additional Information

Additional information regarding Harvest can be found on SEDAR at www.sedar.com. Financial information
regarding Harvest is provided in the comparative annual financial statements and management's discussion and
analysis of Harvest for its most recently completed financial year which can be found on SEDAR at www.sedar.com,
together with Harvest's other public disclosure.

LEGAL MATTERS

Certain Canadian legal matters in connection with the Business Combination will be passed upon by Bennett Jones
LLP on behalf of Harvest. As of the date hereof, the partners and associates of Bennett Jones LLP as a group
beneficially owned, directly or indirectly, less than one percent of the Harvest Shares and less than one percent of the
Resulting Issuer Shares.
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APPROVAL OF DIRECTORS

The contents and sending of this Circular, including the Notice of Meeting, have been approved and authorized by the
Harvest Board.

BY ORDER OF THE BOARD OF DIRECTORS

(signed) Seven White
Steven White
Director and Chief Executive Officer

May 24, 2019
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APPENDIX "A"
GLOSSARY OF TERMS

In this Circular and accompanying Notice of Meeting, unless there is something in the subject matter inconsistent
therewith, the following terms shall have the respective meanings set out below, words importing the singular number
shall include the plural and vice versa, and words importing any gender shall include all genders:

"Acquisition Target" means a Person listed in Schedule "H" of the Business Combination Agreement that is
acquired in a Pipeline Binding Acquisition for which the definitive acquisition documents
have been executed by the parties thereto on or prior to the date of the Business
Combination Agreement.

"Action" means any claim, action, cause of action, demand, lawsuit, arbitration, inquiry, audit,
notice of violation, proceeding, litigation, citation, summons, subpoena or investigation
of any nature, civil, criminal, administrative, regulatory or otherwise, whether at law or
in equity.

" Affiliate" of a Person means any other Person that directly or indirectly, through one or more
intermediaries, controls, is controlled by, or is under common control with, such Person.
The term "control" (including the terms "controlled by" and "under common control
with") means the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of a Person, whether through the ownership of
voting securities, by contract or otherwise.

"allowable capital has the meaning set forth under "Certain Canadian Federal Income Tax Considerations
loss" — Residents of Canada — Taxation of Capital Gains and Capital Losses".

""Annual Matters" means the matters set forth in "Summary — Annual Matters".

"Arrangement" means the arrangement under Division 5 of Part 9 of the BCBCA on the terms and subject

to the conditions set out in the Plan of Arrangement, subject to any amendments or
variations thereto made in accordance with the Business Combination Agreement,
Section 6.1 of the Plan of Arrangement or made at the direction of the Court in the Final

Order.

"Arrangement means the Resulting Issuer Shares to be issued by the Resulting Issuer under the Plan of

Consideration Arrangement to (i) Parentco Shareholders and Newco Shareholders pursuant to the

Shares" Parentco Amalgamation, and (ii) Harvest Shareholders pursuant to the Harvest Share
Exchange.

"Arrangement has the meaning set forth in the Plan of Arrangement.

Filings"

"Arrangement means Harvest, Parentco and Newco.

Parties"

"Awards" has the meaning set forth in "Other Mattersto be Considered at the Meeting — Resulting
Issuer Equity Incentive Plan — Purpose”.

"BCBCA" means the Business Corporations Act (British Columbia), as amended.

"Broadridge" has the meaning set forth under "General Proxy Information — Voting Options — Voting

for Non-Registered Holders".



"Business
Combination
Agreement"
"Business

Combination"

"Business Day"

"Canada-US Tax
Treaty"

"Canadian Finco"
"Canadian Securities
Laws"

"Circular"

"Closing"

"Closing Date"

"COdelV
"Combined
Exchange"
"Commercial
Arrangements'"
"Compensation

Committee"

"Confidentiality
Agreement"

"Contingent Target"

means the business combination agreement entered into between Harvest, Verano,
Parentco and Newco, dated as of April 22, 2019.

means the combination of the Harvest Business and Verano Business under a combined
corporate ownership structure in accordance with the terms and conditions of the
Business Combination Agreement and Plan of Arrangement.

means any day except Saturday, Sunday or any other day on which commercial banks
located in any of Chicago, Illinois, Phoenix, Arizona or Vancouver, British Columbia are
authorized or required by Law to be closed for business.

has the meaning set forth under "Certain Canadian Federal |ncome Tax Consideration —
Non-Residents of Canada — Dividends on Resulting Issuer Shares".

has the meaning set forth under "Information Concerning Harvest — Trading Price and
Volume Data".

means applicable Canadian provincial and territorial securities Laws.

means, collectively, the Notice of Meeting and this management information circular of
Harvest, including all appendices hereto, sent to Harvest Shareholders in connection with
the Meeting, including any amendments or supplements thereto.

has the meaning set forth in the Business Combination Agreement.

means the date on which the Closing occurs, which date shall be two Business Days after
the last of the conditions to closing set forth in the Business Combination Agreement
have been satisfied or waived (other than conditions which, by their nature, are to be
satisfied on the Closing Date), or such other date as Harvest and Verano may mutually
agree upon in writing prior to the Closing Date, provided further that the Closing Date
shall be the same date as the Effective Date.

means the United States Internal Revenue Code of 1986, as amended, and the applicable
U.S. Treasury Regulations.

has the meaning set forth under "Summary — Income Tax Considerations — Summary of
Certain U.S. Federal Income Tax Considerations’.

means a reasonable interim arrangement to secure the benefits of Key License or Non-
Key License or the entity which owns the Key License or the Non-Key License with an
Affiliate of Harvest in a form of agreement agreed to by the Parties.

means the Compensation Committee of Harvest.

means the confidentiality agreement dated February 16, 2019 by and between Verano
and Harvest Privateco.

means a Person listed in Schedule "I" of the Business Combination Agreement that is
acquired in a Pipeline Contingent Acquisition for which the definitive acquisition
documents have not been executed by the parties thereto on or prior to the date of the
Business Combination Agreement.



"Contribution and
Exchange"

"Controlling
Individual"

"Court"
"CRA"
"CSE"
"Depositary"
"DLLCA"
"DOJ"
"DRS"

"DRS Advice"

"DRS Statement"

"Effective Date"
"Effective Time"

"Eight Fairness
Opinion"

"Eligible Institution"

"Escrow Agent"

"Escrow Shares"

"FATCA"

"Final Order"

has the meaning set forth under "Summary — Income Tax Considerations — Summary of
Certain U.S. Federal Income Tax Considerations’.

has the meaning set forth under "Certain Canadian Federal Income Tax Considerations
— Eligibility for Investment".

means the Supreme Court of British Columbia.

means the Canada Revenue Agency.

means the Canadian Securities Exchange.

means Odyssey Trust Company.

means the Delaware Limited Liability Company Act, as amended.
means the Antitrust Division of the U.S. Department of Justice.
means Direct Registration System.

means a DRS advice.

means a statement evidencing Harvest Shares issued under the name of the applicable
shareholder and registered electronically in Harvest's records.

has the meaning ascribed to such term in the Plan of Arrangement.
has the meaning ascribed to such term in the Plan of Arrangement.

means a formal written fairness opinion of Eight Capital and addressed to the Harvest
Board to the effect that, as of the date of such opinion and subject to the assumptions,
limitations and qualifications related to its opinion, the consideration to be paid by
Harvest in connection with the acquisition of the Verano Business is fair, from a financial
point of view, to Harvest.

means a Canadian Schedule I Chartered Bank, a member of the Securities Transfer
Agents Medallion Program (STAMP), a member of the Stock Exchanges Medallion
Program (SEMP) or a member of the New York Stock Exchange Inc. Medallion
Signature Program (MSP).

means Odyssey Trust Company, or such other escrow agent as shall be agreed to between
Harvest and the Company, acting reasonably.

means, collectively, 10% of the aggregate number of Resulting Issuer Subordinate Voting
Shares and 10% of the aggregate number of Resulting Issuer Multiple Voting Shares to
be issued by the Resulting Issuer under the Arrangement pursuant to the Parentco
Amalgamation to former Participating Verano Unit Holders and former Qualified Holdco
Shareholders in exchange for their Parentco Shares.

has the meaning set forth under "Certain United States Federal Income Tax
Considerations — Tax Considerations for Non-U.S. Holders Regarding Holding and
Disposing of Resulting I ssuer Shares— FATCA".

means the final order of the Court pursuant to Section 291 of the BCBCA, in a form
acceptable to Harvest and Parentco, each acting reasonably, approving the Arrangement,



"FIRPTA"

"Foreign Private
Issuer"

"Former Harvest
Shareholders"

"FTC"

"Governmental
Entity"

"Governmental
Order"

"Harvest"

"Harvest Acquisition
Proposal"

"Harvest
Arrangement
Resolution"

"Harvest Board"

"Harvest Business"

"Harvest Business
Combination"

as such order may be amended by the Court with the consent of Harvest and Parentco,
each acting reasonably, any time prior to the Effective Date or, if appealed, then, unless
such appeal is withdrawn or denied, as affirmed or as amended, on appeal, provided that
any such amendment is acceptable to Harvest and Parentco, each acting reasonably, and
complies with the restrictions on amendment set forth in the Business Combination
Agreement.

has the meaning set forth under "Certain United States Federal Income Tax
Considerations — Tax Considerations for Non-U.S. Holders Regarding Holding and
Disposing of Resulting Issuer Shares— Sale or Other Taxable Disposition".

has the meaning given to such term in Rule 405 under the U.S. Securities Act and Rule
3b-4 under the U.S. Exchange Act.

means the holders of Harvest Shares immediately prior to the Effective Time.

means the U.S. Federal Trade Commission.

means any federal, state, provincial, local or foreign government or political subdivision
thereof, or any agency, or instrumentality of such government or political subdivision, or
any self-regulated organization or other non-governmental regulatory authority or quasi-
Governmental Entity (to the extent that the rules, regulations or orders of such
organization or authority have the force of Law), or any arbitrator, court or tribunal of
competent jurisdiction.

means any order, writ, judgment, injunction, decree, stipulation, determination or award
entered by or with any Governmental Entity.

means Harvest Health & Recreation Inc., a corporation incorporated under the laws of
British Columbia.

means, other than the Transactions and other than any transaction among Harvest and one
or more of its Subsidiaries, any offer, proposal or inquiry from any Person or group of
Persons, whether or not in writing and whether or not delivered to the Harvest
Shareholders, after the date hereof and prior to the Meeting relating to: (a) any transaction
or agreement that could reasonably be expected to materially impede or delay the
consummation of the Transactions; or (b) a public announcement or other public
disclosure of an intention to do the foregoing, directly or indirectly.

means the resolution to be considered and, if thought fit, passed by the Harvest Required
Shareholder Approval, substantially on the terms and in the form of Appendix "B" hereto.
means the board of directors of Harvest.

means the business of Harvest and the Harvest Subsidiaries of acquiring, owning and
operating marijuana dispensaries, cultivation facilities and manufacturing businesses in

the United States of America.

means the business combination between Harvest, Subco, Enterprises, Canadian Finco
and U.S. Finco entered into on November 14, 2018.



"Harvest Cannabis
Permits"

"Harvest Change in
Recommendation"

"Harvest
Compensation
Options"

"Harvest Disclosure
Schedules"

"Harvest Dissent
Rights"

""Harvest Dissenting
Shareholder"

"Harvest Equity
Incentive Plan"

"Harvest Fairness
Opinions"

"Harvest Initial
Holders"

"Harvest Material
Adverse Effect"

"Harvest Multiple
Voting Shares"

"Harvest MVS
Conversion Ratio"

"Harvest Option In-
The-Money

Amount"

"Harvest
Optionholders"

"Harvest Options"

means the local and state cannabis permits issued to Harvest, the Harvest Subsidiaries or
another Person, which are required to conduct the Harvest Business as of the date of the
Business Combination Agreement, all of which are listed in the Harvest Disclosure
Schedules.

has the meaning set forth in "The Business Combination Agreement — Termination".

means the compensation options to purchase Harvest Subordinate Voting Shares, which
are outstanding immediately prior to the Effective Time.

means the disclosure schedules to the Business Combination Agreement delivered by
Harvest concurrently with the execution and delivery of the Business Combination
Agreement, as the same may be modified, supplemented or amended in accordance with
Section 8.23 of the Business Combination Agreement.

means any rights of dissent exercisable by the Harvest Shareholders pursuant to Division
2 of Part 8 of the BCBCA (as modified by the terms of the Interim Order, Final Order
and the Plan of Arrangement) in respect of the Harvest Arrangement Resolution.

means a registered holder of Harvest Shares who dissents in respect of the Harvest
Arrangement Resolution in strict compliance with the Harvest Dissent Rights, and who
is ultimately entitled to be paid fair value for their Harvest Shares.

means the equity incentive plan approved by Harvest Shareholders on November 13,
2018.

means the Eight Fairness Opinion and the INFOR Financial Fairness Opinion.

has the meaning set forth under "Securities Subject to Business Combination — Harvest
Super Voting Shares".

means a Material Adverse Effect with respect to Harvest and the Harvest Subsidiaries.
means the shares in the capital of Harvest designated as Multiple Voting Shares.

has the meaning set forth under "Securities Subject to Business Combination —

Description of Harvest Multiple Voting Shares".

has the meaning set forth in the Plan of Arrangement.

means the holders of Harvest Options.

means the options to purchase Harvest Subordinate Voting Shares awarded under the
Harvest Equity Incentive Plan.



"Harvest Permitted
Holders"

"Harvest Privateco"

"Harvest Proposed
Agreement"

"Harvest Required

Shareholder
Approval"

""Harvest Roll-up
Exchange"

"Harvest RSUs"

"Harvest
Securityholders"

has the meaning set forth under "Securities Subject to Business Combination — Harvest
Super Voting Shares".

means Harvest Enterprises, Inc., a corporation incorporated under the laws of Delaware.

has the meaning set forth in "The Business Combination — The Business Combination
Agreement — Non-Solicitation Covenant in Favour of Verano".

means:

(a) in respect of the Harvest Arrangement Resolution, not less than: (A) (i) 66.67% of
the votes cast on the Harvest Arrangement Resolution by holders of Harvest
Subordinate Voting Shares present in person or represented by proxy and entitled
to vote at the Meeting, voting separately as a class, and (ii) a majority of the votes
cast by holders of Harvest Subordinate Voting Shares present in person or
represented by proxy and entitled to vote at the Meeting, voting separately as a class,
other than the votes attaching to Harvest Subordinate Voting Shares held directly or
indirectly by "affiliates" or "control persons" of Harvest, as such terms are defined
in OSC Rule 56-501; (B) (i) 66.67% of the votes cast on the Harvest Arrangement
Resolution by holders of Harvest Multiple Voting Shares present in person or
represented by proxy and entitled to vote at the Meeting, voting separately as a class,
and (ii) a majority of the votes cast by holders of Harvest Multiple Voting Shares
present in person or represented by proxy and entitled to vote at the Meeting, voting
separately as a class, other than the votes attaching to Harvest Multiple Voting
Shares held directly or indirectly by "affiliates" or "control persons" of Harvest, as
such terms are defined in OSC Rule 56-501; (C) (i) 66.67% of the votes cast on the
Harvest Arrangement Resolution by holders of Harvest Super Voting Shares present
in person or represented by proxy and entitled to vote at the Meeting, voting
separately as a class, and (ii) a majority of the votes cast by holders of Harvest Super
Voting Shares present in person or represented by proxy and entitled to vote at the
Meeting, voting separately as a class, other than the votes attaching to Harvest Super
Voting Shares held directly or indirectly by "affiliates" or "control persons" of
Harvest, as such terms are defined in OSC Rule 56-501; (D) 66.67% of the votes
cast on the Harvest Arrangement Resolution by holders of Harvest Super Voting
Shares, Harvest Multiple Voting Shares and Harvest Super Voting Shares present
in person or represented by proxy and entitled to vote at the Meeting, voting together
as a single class; and, (E) a majority of the votes cast by Harvest Shareholders
present in person or represented by proxy and entitled to vote at the Meeting other
than the votes attaching to Harvest Shares held directly or indirectly by "affiliates"
or "control persons" of Harvest, as such terms are defined in OSC Rule 56-501; and

(b) in respect of the Resulting Issuer Equity Incentive Plan Resolution, a simple
majority of the votes cast on the Resulting Issuer Equity Incentive Plan Resolution
excluding the votes for Harvest Shares held by "related parties" and "interested
parties" as defined under MI 61-101.

has the meaning set forth in the Business Combination Agreement.

means the restricted stock units granted under the Harvest Equity Incentive Plan.

means the Harvest Shareholders, Harvest Optionholders, holders of Harvest
Compensation Options, and holders of Harvest RSUs.
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means the exchange by Harvest Shareholders of their Harvest Shares for Resulting Issuer
Shares pursuant to the Plan of Arrangement.

means the voting support agreements (including all amendments thereto) signed by the
Harvest Voting Support Shareholders setting forth the terms and conditions upon which
they have agreed, among other things, to vote their Harvest Shares in favour of the
Business Combination.

means the holders of Harvest Shares.

means the Harvest Super Voting Shares, the Harvest Multiple Voting Shares and the
Harvest Subordinate Voting Shares.

means the special committee of the Harvest Board formed in connection with the
Business Combination.

has the meaning given to such a term under "The Business Combination Agreement —
Conditions to the Business Combination Becoming Effective — Verano Conditions".

means the shares in the capital of Harvest designated as Subordinate Voting Shares.

means each of the subsidiaries listed in the Harvest Disclosure Schedules.

means the shares in the capital of Harvest designated as Super Voting Shares.

means an unsolicited bona fide Harvest Acquisition Proposal made by a third party to
Harvest or to the Harvest Shareholders that is communicated to the Harvest Board in
writing prior to the Meeting: (a) that is reasonably capable of being completed without
undue delay, taking into account all legal, financial, regulatory and other aspects of such
proposal and the party making such proposal; (b) is not subject to any financing condition
and in respect of which any required financing to complete such Harvest Acquisition
Proposal has been demonstrated to be available to the satisfaction of the Harvest Board,
acting in good faith (after receipt of advice from its outside legal counsel); (c) which is
not subject to a due diligence and/or access condition; (d) that did not result from a breach
Section 8.12 of the Business Combination Agreement by Harvest or its Representatives;
and (e) in respect of which the Harvest Board determines in good faith (after receipt of
advice from its outside legal counsel with respect to (X) below) that (X) failure to
recommend such Harvest Acquisition Proposal to the Harvest Shareholders or other
equity holders would be inconsistent with its fiduciary duties and (Y) which would,
taking into account all of the terms and conditions of such Harvest Acquisition Proposal,
if consummated in accordance with its terms (but not assuming away any risk of non-
completion), result in a transaction more favourable to the Harvest Shareholders from a
financial point of view than the Business Combination (including any adjustment to the
terms and conditions of the Combination proposed by the Company pursuant to
Subsection 8.22(f) of the Business Combination Agreement and after taking into account
the impact to Harvest of paying the Termination Fee).

has the meaning set forth under "Securities Subject to Business Combination -
Redemption Right from Harvest Unsuitable Person".
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has the meaning set forth under "Securities Subject to Business Combination -
Redemption Right from Harvest Unsuitable Person".

means Jason Vedadi and Steven White, each of whom has signed a Harvest Shareholder
Voting Support Agreement.

has the meaning set forth in Appendix "K".
has the meaning set forth under "Certain Canadian Federal Income Tax Considerations’.

means the United States Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended.

means the expiration or termination of all applicable waiting periods under the HSR Act.

means International Financial Reporting Standards as issued by the International
Accounting Standards Board that are applicable to public issuers in Canada.

means INFOR Financial Inc.

means a formal written fairness opinion of INFOR and addressed to the Harvest Board
to the effect that, as of the date of such opinion and subject to the assumptions, limitations
and qualifications related to its opinion, the consideration to be paid by Harvest in
connection with the acquisition of the Verano Business is fair, from a financial point of
view, to Harvest.

means George P. Archos.

means one hundred Parentco Common Shares issued to the Initial Parentco Shareholder.

means $0.01, being the amount paid by the Initial Parentco Shareholder per Initial
Parentco Share.

means the interim order of the Court contemplated by the Business Combination
Agreement and made pursuant to Section 291 of the BCBCA providing for, among other
things, the calling and holding of the Meeting and Parentco Meeting, and the obtaining
of the Harvest Required Shareholder Approval and Parentco Required Shareholder
Approval, as the same may be amended by the Court with the consent of Harvest and the
Company, each acting reasonably, provided that any such amendment complies with the
restrictions on amendment set forth in the Business Combination Agreement.

has the meaning set forth under "General Proxy Information — Voting Options — Voting
for Non-Registered Holders".

means the U.S. Internal Revenue Service.

means the Verano Cannabis Permits set forth in Schedule "G" of the Business
Combination Agreement.

means any statute, law, ordinance, regulation, rule, code, order, constitution, treaty,
common law, judgment, decree, other requirement or rule of law of any Governmental
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Entity applicable to a Party, including its business and operations, except for any federal
statute, law, ordinance, regulation, rule, code, order, constitution, treaty, common law,
judgment, decree, or other rule of law related to the federal illegality of cannabis,
including, but not limited to, the manufacture, sale, and/or distribution of cannabis or
cannabis infused products or financial, banking or other services related thereto.

means any mortgage, charge, pledge, hypothec, security interest, prior claim,
encroachments, option, right of first refusal or first offer, occupancy right, covenant,
assignment, lien (statutory or otherwise), defect of title, or restriction or adverse right or
claim, or other third party interest or encumbrance of any kind, in each case, whether
contingent or absolute.

means the letter agreement from Harvest to Verano to acquire the Verano Units dated
March 11, 2019.

means the credit agreement dated October 3, 2018, between Harvest Dispensaries,
Cultivations & Production Facilities LLC, certain affiliates and related parties of Harvest
Dispensaries, Cultivations & Production Facilities LLC, and Bridging Financing Inc., as
agent for certain lenders from time to time.

means the letter of transmittal to be delivered by Harvest to the Harvest Shareholders
together with this Circular, providing for the delivery of Harvest Shares to the Depositary.

means for any Party, any event, occurrence, fact, condition or change that is, or could
reasonably be expected to become, individually or in the aggregate, materially adverse to
(a) the business, results of operations, condition (financial or otherwise) or assets of such
Party and its Subsidiaries, taken as a whole, or (b) the ability of such Party to consummate
the Transactions to which it is a party on a timely basis; provided, however, that "Material
Adverse Effect" shall not include any event, occurrence, fact, condition or change,
directly or indirectly, arising out of or attributable to: (i) general economic or political
conditions; (ii) any changes in financial or securities markets in general; (iii) acts of war
(whether or not declared), armed hostilities or terrorism, or the escalation or worsening
thereof; (iv) any action required or permitted by the Business Combination Agreement;
(v) any changes in applicable Laws or accounting rules, including IFRS, and Laws
governing the ownership, transfer, and/or management of Permits, the Harvest Business
or Verano Business; (vi) the public announcement, pendency or completion of the
Transactions; (vii) Harvest or a Harvest Subsidiary completing the acquisition of one or
more Permits and its failure or inability to divest, transfer, or otherwise dispose of such
Permit prior to the Closing Date which has the effect of requiring, whether by Law or
Contract, any of the Companies to divest, transfer, or otherwise dispose of any Company
Cannabis Permit(s); (viii) Harvest or a Harvest Subsidiary completing the acquisition of
any Permits and its failure or inability to divest, transfer or otherwise dispose of such
Permit prior to the Closing Date which materially impedes the ability of the Company to
transfer any Verano Cannabis Permit or enter into a Commercial Arrangement with
respect to any Verano Cannabis Permit including, any Key License; (ix) the public
announcement, pendency or completion of the Transactions or (x) any matter disclosed
in any of the disclosure schedules to the Business Combination Agreement; provided
further, however, that any event, occurrence, fact, condition or change referred to in
clauses (i) through (iii) above shall be taken into account in determining whether a
Material Adverse Effect has occurred or could reasonably be expected to occur to the
extent (and only to the extent) that such event, occurrence, fact, condition or change has
a disproportionate effect on such Party and its Subsidiaries, taken as a whole.

means the annual and special meeting of Harvest Shareholders, including any
adjournment or postponement thereof, to be called and held for the purpose of obtaining
the approval of the Harvest Arrangement Resolution, the Resulting Issuer Equity
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"MI 61-101"
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""Non-Key Licenses"

"Non-Registered
Holder"

"Non-Resident
Holder"
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"Notice of Dissent"

""Notice of Meeting"

"Notice Shares"

"OSC Rule 56-501"

"OTCQX"

Incentive Plan and other related matters, in accordance with the Interim Order as
applicable.

means the Delaware limited liability company to be formed by Parentco as contemplated
by Section 2.08(a) of the Business Combination Agreement.

means Multilateral Instrument 61-101 - Protection of Minority Security Holders in
Special Transactions.

has the meaning set forth in Appendix "K".

means 1204599 B.C. Ltd., a company incorporated under the Laws of British Columbia.
means one (1) common share in the capital of Newco issued to the Newco Shareholder.

means $10.00, being the amount paid by the Newco Shareholder for the Newco Share.

means Jason Vedadi.

means National Instrument 41-101 - General Prospectus Requirements.

has the meaning set forth in Appendix "K".

has the meaning set forth in Appendix "K".

has the meaning set forth in Appendix "K".

means all Verano Cannabis Permits which are not Key Licenses.

means a Harvest Shareholder who is not a Registered Harvest Shareholder.

has the meaning set forth under "Certain Canadian Federal Income Tax Considerations
— Non-Residents of Canada".

has the meaning set forth under "Certain United States Federal Income Tax
Considerations — Tax Considerations for Non-U.S Holders Regarding Holding and

Disposing of Resulting Issuer Shares— Definition of a Non-U.S Holder".

means a written notice of dissent to the Arrangement Resolution by a Registered Harvest
Shareholder in accordance with the Plan of Arrangement.

means the notice to the Harvest Shareholders which accompanies this Circular.

has the meaning set forth under "Dissent Rights of Harvest Shareholders— Dissenting to
the Harvest Arrangement Resolution "

means Ontario Securities Commission Rule 56-501 — Restricted Shares.

means OTCQX International, a quotation platform operated by OTC Markets Group Inc.



"Qutside Date"
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"Parentco Multiple
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means June 30, 2020.

means 1204899 B.C. Ltd., a corporation incorporated under the Laws of British
Columbia.

means the merger of NewCo and Parentco to form the Resulting Issuer pursuant to the
Plan of Arrangement.

means a resolution of the Parentco Shareholders in respect of the Arrangement to be
considered at the Parentco Meeting, in substantially the form of Schedule E to the
Business Combination Agreement.

means the amendment of the Parentco articles and notice of articles to create the Parentco
Subordinate Voting Shares, the Parentco Multiple Voting Shares and the Parentco Super
Voting Shares.

means the board of directors of Parentco.

means the notice of the Parentco Meeting to be sent to Prospective Shareholders, and the
accompanying information circular to be prepared in connection with the Parentco
Meeting, together with any amendments thereto or supplements thereof in accordance
with the terms of the Business Combination Agreement.

means the shares in the capital of Parentco designated as Common Shares.

means dissent rights given by Parentco to Prospective Shareholders in a manner
consistent with the dissent rights under Section 238 of the BCBCA.

means a Person who dissents in respect of the Parentco Arrangement Resolution in strict
compliance with the Parentco Dissent Rights, and who is ultimately entitled to be paid
fair value for their Parentco Shares.

means an ordinary resolution of the Parentco Shareholders to approve the Resulting
Issuer Equity Incentive Plan.

means the meeting of the Initial Parentco Shareholder and the Prospective Shareholders,
including any adjournment or postponement thereof in accordance with the terms of the
Business Combination Agreement, that is to be convened as provided by the Interim
Order to consider, and if deemed advisable approve, the Parentco Arrangement
Resolution and the Parentco Equity Incentive Plan Resolution.

means the shares in the capital of Parentco designated as Multiple Voting Shares, which
Parentco Multiple Voting Shares shall have substantially the same rights and restrictions
as the Harvest Multiple Voting Shares.

means:

(a) in respect of the Parentco Arrangement Resolution: (A) 66.67% of the votes cast on
the Parentco Arrangement Resolution by holders of Parentco Shares present in
person or represented by proxy and entitled to vote at the Parentco Meeting; and (B)
if required by applicable Law, a simple majority of the votes cast on the Parentco
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Arrangement Resolution excluding the votes for Parentco Shares held by "related
parties" and "interested parties" as defined under MI 61-101; and

(b) in respect of the Parentco Equity Incentive Plan, a simple majority of the votes cast
on the Parentco Equity Incentive Plan Resolution excluding the votes for Parentco
Shares held by "related parties" and "interested parties" as defined under MI 61-
101.

means the holders of Parentco Shares.

means the shares in the capital of Parentco, consisting of the Parentco Common Shares
and, following the Parentco Articles Amendment, the Parentco Subordinate Voting
Shares, the Parentco Multiple Voting Shares and the Parentco Super Voting Shares.

means the shares in the capital of Parentco designated as Subordinate Voting Shares,
which Parentco Subordinate Voting Shares shall have substantially the same rights and
restrictions as the Harvest Subordinate Voting Shares.

means the shares in the capital of Parentco designated as Super Voting Shares, which
Parentco Super Voting Shares shall have substantially the same rights and restrictions as
the Harvest Super Voting Shares.

has the meaning set forth in "Other Mattersto be Considered at the Meeting — Resulting
Issuer Equity Incentive Plan — Summary of the Resulting Issuer Equity Incentive Plan —
Eligibility".

means Harvest Shareholders, other than Harvest Dissenting Shareholders, who hold
Harvest Shares immediately prior to the Effective Time.

means Verano Unit Holders other than (i) any Verano Unit Holder that exercises Parentco
Dissent Rights, and (ii) any Qualified Holdco.

means Verano, Parentco, Newco and Harvest and "Party" means any of them.

means, with respect to a Person, all permits, licenses, franchises, approvals,
authorizations, registrations, certificates, variances and similar rights obtained, or
required to be obtained, from Governmental Entities for the operation of that Person's
business, and includes (a) with respect to Verano, the Verano Cannabis Permits, and (b)
with respect to Harvest and the Harvest Subsidiaries, the Harvest Cannabis Permits.

means an individual, firm, trust, partnership, association, body corporate, unlimited
liability corporation, joint venture, trustee, executor, administrator, legal representative,
government (including any Governmental Entity) or any other entity or group of Persons
whether or not having legal status.

means the petition attached at Appendix "E" to this Circular.

means the Pipeline Binding Acquisitions and Pipeline Contingent Acquisitions.
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means the acquisitions of the Acquisition Targets.

means the acquisitions of the Contingent Targets.

means the plan of arrangement of Parentco, Newco and Harvest in substantially the same
form of Appendix "C" to this Circular, and any amendments or variations thereto made
in accordance with the Plan of Arrangement or upon the direction of the Court in the
Final Order with the consent of Harvest and Parentco, each acting reasonably.

has the meaning set forth under "The Business Combination — The Business Combination
and Principal Steps under the Plan of Arrangement".

means the Verano Unit Holders and Qualified Holdco Shareholders who would become
shareholders in the Resulting Issuer as a result of the Transactions.

means a corporation or limited liability company (i) that is organized under the laws of a
State of the United States, (ii) a majority of the shares or interests in which are owned by
Persons who are residents of a country other than the United States for U.S. income tax
purposes, (iii) that owns Verano Units, (iv) that owns no other property or assets other
than Verano Units and cash, (v) that has not exercised or purported to exercise, and does
not exercise or purport to exercise, any Parentco Dissent Rights in respect of its Verano
Units, (vi) that notifies the Company in writing, not more than ten (10) Business Days
and not less than five (5) Business Days prior to the Closing Date (or within such other
period or in such manner as Verano and Harvest may agree), that it elects to participate
in the Qualified Holdco Exchange rather than having its Verano Units exchanged for
Parentco Shares pursuant to the Unit Exchange, and (vii) in which all of the holders of
shares or equity ownership interests have entered into a Qualified Holdco Exchange
Agreement with Parentco in accordance with Section 8.19 of the Business Combination
Agreement with respect to the exchange of their Qualified Holdco Shares with Parentco;
provided that Parentco may waive the requirement in clause (vi) with respect to any
corporation or limited liability company that has no shareholder or member that together
with any Person that does not deal at arm's length for purposes of the Tax Act with such
shareholder or member, holds 10% or more of the Verano Units.

means the exchange contemplated by Section 2.08(b) of the Business Combination
Agreement pursuant to which the Qualified Holdco Shareholders exchange all of their
Qualified Holdco Shares for Parentco Shares in accordance with the terms and conditions
of a Qualified Holdco Exchange Agreement.

means one or more agreements with any and each Qualified Holdco and all of its
Qualified Holdco Shareholders, pursuant to which such Qualified Holdco Shareholders
agree to transfer all of their Qualified Holdco Shares to Parentco in exchange for Parentco
Shares in accordance with Section 8.19 of the Business Combination Agreement.

means the Parentco Subordinate Voting Shares and/or the Parentco Multiple Voting
Shares, as applicable, to be issued by Parentco to Qualified Holdco Shareholders pursuant
to the Qualified Holdco Exchange.

means, with respect to a Qualified Holdco, a holder of Qualified Holdco Shares.



"Qualified Holdco
Shares"

"Qualified Pipeline
Entities"

"Qualified Pipeline
Equity Holder"

"Qualified Pipeline
Exchange"

"Qualified Pipeline
Exchange
Agreement"

"Qualified Pipeline
Exchange Shares"

"Qualified Pipeline
Interests"
"Record Date"

"Registered Harvest
Shareholder"

"Registered Plans"

"Registrar"
""Regulation S"

"Regulatory
Approval"

""Reorganization"

"Replacement
Compensation
Options"

means, with respect to a Qualified Holdco, shares or equity ownership interests in such
Qualified Holdco.

means the Acquisition Targets and the Contingent Targets.

means, with respect to a Qualified Pipeline Entity, a Person (other than Verano or any
Verano Subsidiary) that is a holder of Qualified Pipeline Interests in such Qualified
Pipeline Entity.

means the exchange contemplated by Section 2.08(c) of the Business Combination
Agreement pursuant to which the Qualified Pipeline Equity Holders exchange all of their
Qualified Pipeline Interests for Parentco Shares in accordance with the terms and
conditions of a Qualified Pipeline Exchange Agreement.

means one or more agreements with each Qualified Pipeline Entity and all of its Qualified
Pipeline Equity Holders, pursuant to which such Qualified Pipeline Equity Holders agree
to transfer all of their Qualified Pipeline Interests to Parentco in exchange for Parentco
Shares in accordance with Section 8.20 of the Business Combination Agreement.

means the Parentco Subordinate Voting Shares and/or the Parentco Multiple Voting
Shares, as applicable, to be issued by Parentco to Qualified Pipeline Equity Holders
pursuant to the Qualified Pipeline Exchange Agreements.

means, with respect to a Qualified Pipeline Entity, shares or equity ownership interests
in such Qualified Pipeline Entity.

means May 13, 2019.

means a registered holder of Harvest Shares.

has the meaning set forth under "Certain Canadian Federal Income Tax Considerations
— Eligibility for Investment".

means the Registrar appointed pursuant to Section 400 of the BCBCA.

means Regulation S under the U.S. Securities Act.

means those sanctions, rulings, consents, orders, exemptions, permits and other approvals
(including the waiver or lapse, without objection, of a prescribed time under a statute or
regulation that states that a transaction may be implemented if a prescribed time lapses
following the giving of notice without an objection being made) of Governmental

Entities, including any of the foregoing required in order to comply with the HSR Act.

has the meaning set forth under "Summary — Income Tax Considerations — Summary of
Certain U.S. Federal Income Tax Considerations’.

has the meaning set forth in the Plan of Arrangement.
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has the meaning set forth in the Plan of Arrangement.

has the meaning set forth in the Plan of Arrangement.

has the meaning set forth in the Plan of Arrangement.

means: HSR Clearance; the approval of the Arrangement and Plan of Arrangement by
the Court; the filing with the securities regulators in Canada and with the CSE of the
Harvest Circular, including any applicable filings thereof with the SEC; the application
for, and approval of, the listing on the CSE of the Resulting Issuer Subordinate Voting
Shares to be issued under the Arrangement; and any consents, approvals, authorizations,
designations, declarations, waivers or filings, the absence of which would have a Harvest
Material Adverse Effect; and the Restricted Security Relief.

has the meaning set forth under "Certain Canadian Federal Income Tax Considerations
— Residents of Canada".

means an exemptive relief order issued by the applicable securities regulators in Canada
to permit the distribution of Resulting Issuer Subordinate Voting Shares and related
subject securities on the same basis as is currently permitted by Harvest (under a
prospectus or under an exemption from the prospectus requirement), being as if the
Resulting Issuer had completed a "restricted security reorganization" under National
Instrument 41-101 — General Prospectus Requirements and a restricted share
"reorganization" under Ontario Securities Commission Rule 56-501 — Restricted Shares.

has the meaning set forth under "The Business Combination — Regulatory Law Matters
and Securities Law Matters— The Restricted Share Rules'.

means the company formed upon the merger of Parentco and Newco pursuant to the
Parentco Amalgamation under the Arrangement.

means the board of directors of the Resulting Issuer as constituted from time to time.
has the meaning set forth in "Other Mattersto be Considered at the Meeting — Resulting
Issuer Equity Incentive Plan — Summary of the Resulting Issuer Equity Incentive Plan —
Eligibility".

means Steven White, Jason Vedadi, Elroy Sailor, Mark Barnard and Fran Bedu-Addo.

means the equity incentive plan of the Resulting Issuer in substantially the same form of
Appendix "J" to this Circular.

means an ordinary resolution of the Harvest Shareholders to approve the Resulting Issuer
Equity Incentive Plan.

means the Resulting Issuer Shares to be issued to Participating Harvest Shareholders
pursuant to the Harvest Share Exchange, which shall consist of:
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(a) one Resulting Issuer Subordinate Voting Share for each Harvest Subordinate Voting
Share;

(b) one Resulting Issuer Multiple Voting Share for each Harvest Multiple Voting Share;

and
(c) one Resulting Issuer Super Voting Share for each Harvest Super Voting Share.
means Jason Vedadi or Steven White.
has the meaning set forth in "Other Mattersto be Considered at the Meeting — Resulting
Issuer Equity Incentive Plan — Purpose”.
means the shares in the capital of the Resulting Issuer designated as Multiple Voting

Shares.

has the meaning set forth in "Information Concerning the Resulting Issuer Following the
Business Combination — Description of Share Capital — Resulting Issuer Subordinate
Voting Shares".

has the meaning set forth in "Other Mattersto be Considered at the Meeting — Resulting
Issuer Equity Incentive Plan — Purpose”.

has the meaning set forth in "Other Mattersto be Considered at the Meeting — Resulting
Issuer Equity Incentive Plan — Purpose”.

has the meaning set forth in "Information Concerning the Resulting Issuer Following the
Business Combination — Description of Share Capital — Resulting Issuer Multiple Voting
Shares".

has the meaning set forth in "Other Mattersto be Considered at the Meeting — Resulting
Issuer Equity Incentive Plan — Purpose”.

has the meaning set forth in "Other Mattersto be Considered at 