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Item
3.02 Unregistered Sales of Equity Securities.

 
From
September 30, 2022 to December 28, 2022, Verano Holdings Corp. (the “Company”) issued 3,744,458 shares of its class
A subordinate voting

shares (“SV Shares”), in the aggregate, in unrelated transactions that were not registered with
 the United States Securities and Exchange Commission,
which exceeds 1% of the SV Shares outstanding as of September 30, 2022. Such issuances
included:

 
(a)
1,503,549 SV Shares, in the aggregate, issued to three former Company employees as compensation under such employees’ employment
contracts

(as modified by confidential separation and release agreements) entered into in connection with a prior acquisition on October
18, 2022;
 
(b)
630,164 SV Shares, in the aggregate, issued to two Company employees as compensation under such employees’ employment contracts
entered

into in connection with a prior acquisition on November 15, 2022;
 

(c)
619,963 SV Shares issued pursuant to an equity purchase agreement as installment consideration to the seller of equity interests of a
company that
the Company acquired that owns a cannabis license for, and is engaged in, the sale of cannabis and related products in Connecticut
on December 20, 2022;
and

 
(d)
 990,782 SV Shares issued pursuant to a merger agreement as consideration to the holder of equity interests of a company that the Company

acquired through merger that owns a cannabis license for, and is engaged in, the cultivation of cannabis in Connecticut on December 28,
2022, which SV
Shares were being held back to secure the holder’s indemnity obligations under the merger agreement.
 

Subject
 to the approval of the board of directors of the Company, all SV
Shares are convertible into 0.01 class B proportionate voting share of the
Company at the option of the applicable holder of the SV Share
in accordance with the Articles of the Company. All of such SV Shares were issued in
reliance upon the exemptions from registration afforded
by Section 4(a)(2) and Rule 506(b) promulgated under the Securities Act of 1933, because (i) the
issuances were not made by general solicitation
or advertising and (ii) the issuances were made only to “accredited investors” (as such term is defined in
Rule 501(a) of
Regulation D under the Securities Act of 1933).
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