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INTRODUCTORY NOTE

On November 3, 2025 (the “Effective Date”), Verano Holdings Corp. (the “Company”) filed articles of domestication (“Articles of Domestication”) and
articles of incorporation (“Articles of Incorporation” and together with the Articles of Domestication, the “Governing_ Documents™) with the Secretary of
State of the State of Nevada to continue out from the jurisdiction of the Province of British Columbia, Canada, to the jurisdiction of the U.S. State of
Nevada (the “Continuance”). The Continuance was consummated pursuant to a Plan of Arrangement, which was approved by the Company’s shareholders
at a special meeting of the shareholders held on October 27, 2025 (the “Plan of Arrangement™), and a Final Order issued by the Supreme Court of British
Columbia, Canada on October 30, 2025.

Following the time at which the Governing Documents become effective (the “Effective Time”) on the Effective Date, pursuant to the Plan of Arrangement
and by operation of law, (i) all the property, rights, interests, privileges and powers of the Company continue to be property, rights, interests, privileges and
powers of the Company; (ii) all debt due to the Company, its subsidiaries, all rights under all contracts and all other causes of action belonging to the
Company immediately prior to the Effective Time continue to be vested in the Company; (iii) all debts, liabilities, obligations and duties of the Company
immediately prior to the Effective Time remain attached to the Company following the Effective Time and continue to be debts, liabilities, obligations and
duties of the Company, and (iv) any existing cause of action, claim or liability to prosecution remains unaffected, a legal proceeding being prosecuted or
pending by or against the Company may be prosecuted or its prosecution may be continued, as the case may be, by or against the Company following the
Effective Time, and a conviction against, or a ruling, order or judgment in favor of or against, the Company may be enforced by or against the Company
following the Effective Time.

The Plan of Arrangement is attached hereto as Exhibit 2.1 and is incorporated by reference herein. For additional information regarding the Continuance,
please refer to the management information circular and proxy statement filed by the Company with the U.S. Securities and Exchange Commission (the
“SEC”) at www.sec.gov and on SEDAR+ in Canada at www.sedarplus.ca on September 26, 2025 (the “Proxy Statement”).

Item 3.02. Unregistered Sales of Equity Securities.

As part of the Continuance, the previously authorized, issued and outstanding Class A subordinate voting shares of the Company (each a “Subordinate
Voting Share”) were deemed to be exchanged on the Effective Date for authorized, issued and outstanding shares of common stock, par value $0.001 per
share, of the Company (“Common Stock™) on a one-for-one basis. The issuance of the shares of Common Stock was made in reliance upon the exemption
from registration provided by Section 3(a)(10) of the U.S. Securities Act of 1933, as amended . As of the Effective Date and after giving effect to the
Continuance, the Company had 361,815,879 shares of Common Stock issued and outstanding and 4,825,491 shares of Common Stock reserved for
issuance for outstanding awards under the Verano Holdings Corp. Stock and Equity Incentive Plan (the “Equity Incentive Plan”). The Subordinate Voting
Shares are no longer part of the authorized capital structure of the Company.
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Item 3.03. Material Modification to Rights of Security Holders.

On the Effective Date, (i) each Subordinate Voting Share was automatically exchanged into one issued and outstanding share of Common Stock, without
any action required on the part of the Company or the holders thereof; (ii) each outstanding option to purchase Subordinate Voting Shares was deemed to
be adjusted to become one outstanding option to purchase an equal number of shares of Common Stock at the same exercise price per share and otherwise
on the same terms and conditions (each an “Option”) under the Equity Incentive Plan and applicable award agreement; and (iii) each outstanding restricted
stock unit to receive Subordinate Voting Shares was deemed to be adjusted to become one outstanding restricted stock unit to receive an equal number of
shares of Common Stock with the same terms and conditions (each an “RSU”) under the Equity Incentive Plan and applicable award agreement.

In connection with the Continuance, the Company filed with the Secretary of State of the State of Nevada: (i) the Articles of Domestication, a copy of
which is attached hereto as Exhibit 3.1 and incorporated herein by reference; and (ii) the Articles of Incorporation, a copy of which is attached hereto as
Exhibit 3.2 and incorporated herein by reference. In addition, the Company adopted bylaws, which became effective on the Effective Date, a copy of which
is attached hereto as Exhibit 3.3 (the “Bylaws”).

Descriptions of the material terms of the Articles of Incorporation and the Bylaws are included under the heading “Overview of the Arrangement to be
Voted on at the Meeting - Comparison of Shareholders’ Rights Under British Columbia and Nevada Law” and - Comparison of the Articles of
Incorporation and Bylaws with the BC Notice of Articles and BC Articles” in the Proxy Statement. Exhibit 4.1 attached hereto contains a description of the
Company’s authorized capital stock as set forth in the Articles of Incorporation.

Such descriptions do not purport to be complete and are qualified in their entirety by reference to the full text of the Articles of Domestication, Articles of
Incorporation and the Bylaws, copies of which are attached hereto as Exhibits 3.1, 3.2 and 3.3 hereto, respectively, each of which is incorporated herein by
reference.

The Company, after giving effect to the Continuance, is deemed to be the successor issuer to the Company immediately prior to the Continuance pursuant
to Rule 12g-3(a) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the Common Stock is therefore deemed to be
registered under Section 12(g) of the Exchange Act. The Company hereby reports this succession in accordance with Rule 12g-3(f) under the Exchange
Act.

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

Appointment of Officers

In connection with the Continuance, the directors and executive officers of the Company immediately prior to the Continuance did not change and remain
the directors and executive officers of the Company. However, on the Effective Date the Company appointed the Company’s Chief Executive Officer,
George Archos, to the additional position of President of the Company and the Company’s Chief Financial Officer, Richard Tarapchak, to the additional
position of Treasurer of the Company.

The information required by Items 401(b), (d), and (e) of Regulation S-K are included under the headings “Proposal No. 2 - Election of Directors —
Biographical Information” and “Executive Officers” in the proxy statement filed by the Company with the SEC and on SEDAR+ on April 22, 2025 in
connection with the Company’s annual general meeting of shareholders (the “Annual Meeting Proxy Statement”) and the information required by Item
404(a) of Regulation S-K is included under the heading “Proposal No. 2 - Election of Directors — Certain Relationships and Related Person Transactions”
in the Annual Meeting Proxy Statement.

Equity Incentive Plan

In connection with the Continuance, the Board of Directors of the Company approved amendments to the Equity Incentive Plan and related forms of award
agreements to reflect the Company’s incorporation in Nevada and conforming amendments for the terms of the Common Stock authorized in the Articles
of Incorporation. The amended Equity Incentive Plan, form of equity award agreement for Options and form of equity award agreement for RSUs are
attached hereto as Exhibits 10.1, 10.2 and 10.3, respectively.
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Long-Term Cash Incentive Plan

In connection with the Continuance, the Board of Directors of the Company approved amendments to the Company’s Long-Term Cash Incentive Plan and
related form of award agreement to reflect the Company’s incorporation in Nevada. The amended Long-Term Cash Incentive Plan and form of cash award
agreement are attached hereto as Exhibits 10.4 and 10.5, respectively.

Annual Bonus Plan

In connection with the Continuance, the Board of Directors of the Company approved amendments to the Company’s Annual Bonus Plan to reflect the
Company’s incorporation in Nevada. The Annual Bonus Plan is attached hereto as Exhibit 10.6.

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
The information contained in Item 3.03 above is incorporated into this Item 5.03 by reference.
Item 8.01. Other Events.

On November 4, 2025, the Company issued a press release with respect to the completion of the Continuance. This press release is attached hereto as
Exhibit 99.1 and incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.

Exhibit No. Description

2.1 Plan of Arrangement.

3.1 Articles of Domestication.

32 Articles of Incorporation of Verano Holdings Corp.,.a Nevada corporation.
33 Bylaws of Verano Holdings Corp., a Nevada corporation.

4.1 Description of Capital Stock.

10.1 Verano Holdings Corp. Stock and Equity Incentive Plan.

10.2 Form of Equity Award Agreement for Stock Option.

10.3 Form of Equity Award Agreement for RSU.

10.4 Cash Incentive Plan.

10.5 Form of Cash Award Agreement.

10.6 Verano Holdings Corp. Annual Bonus Plan.

99.1 Press Release dated November 4, 2025.

104 Cover Page Interactive Data File (embedded as Inline XBRL document).




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

Verano Holdings Corp.

Date: November 4, 2025 By: /s/ George Archos
George Archos

Chief Executive Officer




Exhibit 2.1

PLAN OF ARRANGEMENT UNDER SECTION 288
OF THE BUSINESS CORPORATIONS ACT (BRITISH COLUMBIA)

ARTICLE 1
INTERPRETATION
1.1 Definitions

In this Plan of Arrangement unless there is something in the subject matter or context inconsistent therewith, the following terms shall have the respective
meanings set out below and grammatical variations of such terms shall have corresponding meanings:

“Arrangement”, “herein”, “hereof”, “hereto”, “hereunder” and similar expressions mean and refer to the arrangement pursuant to section 288 of the
BCBCA set forth in this Plan of Arrangement as supplemented, modified, or amended, and not to any particular article, section or other portion thereof.

“BCBCA” means the Business Corporations Act (British Columbia) as amended, including the regulations promulgated thereunder.

“Class A Share” means a Class A Subordinate voting Share in the authorized share structure of the Company.

“Class B Share” means a Class B Proportionate voting Share in the authorized share structure of the Company, of which there are no shares outstanding.
“Code” has the meaning set forth in Section 2.4.

“Company” means Verano Holdings Corp., a corporation amalgamated under the BCBCA.

“Company Option” has the meaning set forth in Section 2.2.

“Company RSU” has the meaning set forth in Section 2.2.

“Continuance” means the continuance of the Company out from the jurisdiction of the BCBCA, and the concurrent domestication of the Company in, the
State of Nevada and continuation as a corporation pursuant to the provisions of 92A.270 of the Nevada Revised Statutes, as amended (the “NRS”).

“Court” means the Supreme Court of British Columbia.

“Dissent Rights” has the meaning set forth in Section 3.1.

“Dissenting Shareholders” means registered Shareholders who dissent in respect of the Arrangement in strict compliance with the Dissent Rights and who
are ultimately entitled to be paid fair value for their Class A Shares, but only in respect of Class A Shares in respect of which Dissent Rights are validly

exercised and not withdrawn by such holder.

“Effective Date” means the date designated by the Company in writing as the effective date of the Arrangement, after all the conditions to the completion
of the Arrangement as set out in the Plan of Arrangement and the Final Order have been satisfied or waived.

“Effective Time” means 12:01 a.m. (Vancouver time) on the Effective Date or such other time determined by the Company on the Effective Date.

“Equity Incentive Plan” means the Verano Holdings Corp. Stock and Incentive Plan.




“Final Order” means the order made after the application to the Court pursuant to subsection 291(4) of the BCBCA, in form and substance acceptable to
the Company, after being informed of the intention to rely upon the Section 3(a)(10) Exemption and after a hearing upon the procedural and substantive
fairness of the terms and conditions of the Arrangement, approving the Arrangement as such order may be amended, affirmed, modified, supplemented or
varied by the Court (with the consent of the Company) at any time prior to the Effective Date or, if appealed, then, unless such appeal is withdrawn or
denied, as affirmed or as amended (provided that any such affirmation, amendment, modification, supplement or variation is acceptable to the Company)
on appeal.

“Governmental Authority” means: (a) any court, tribunal, judicial body or arbitral body or arbitrator; (b) any domestic or foreign government or
supranational body or authority whether multinational, national, federal, provincial, territorial, state, municipal or local and any governmental agency,
governmental authority, governmental body, governmental bureau, governmental department, governmental tribunal or governmental commission of any
kind whatsoever; (c) any subdivision or authority of any of the foregoing; (d) any quasi-governmental or private body or public body exercising any
regulatory, administrative, expropriation or taxing authority under or for the account of the foregoing; and (e) any stock or securities exchange.

“Liens” 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.

“Interim Order” means the order made after application to the Court pursuant to section 291 of the BCBCA after being informed of the intention to rely
upon the Section 3(a)(10) Exemption, providing for, among other things, the calling and holding of the Meeting, as such order may be amended,
supplemented or varied by the Court.

“Meeting” means the special meeting of the Shareholders to be held to consider and vote on this Plan of Arrangement, and any adjournment thereof.
“Nevada Common Stock” has the meaning set forth in Section 2.2.

“Nevada Option” has the meaning set forth in Section 2.2.

“Nevada RSU” has the meaning set forth in Section 2.2.

“NRS” means the Nevada Revised Statutes, as amended.

“Section 3(a)(10) Exemption” means the exemption from registration requirements of the U.S. Securities Act provided by Section 3(a)(10) thereof.
“Shareholders” means the holders from time to time of Class A Shares.

“Taxes” means all taxes, surtaxes, duties, levies, imposts, fees, assessments, reassessments, withholdings, dues and other charges of any nature, imposed or
collected by any Governmental Authority, whether disputed or not, including federal, provincial, territorial, state, municipal and local, foreign and other
income, franchise, capital, real property, personal property, withholding, payroll, health, transfer, value added, alternative, or add on minimum tax including
GST/HST, sales, use, consumption, excise, customs, anti-dumping, countervail, net worth, stamp, registration, franchise, payroll, employment, education,
business, school, local improvement, development and occupation taxes, duties, levies, imposts, fees, assessments and withholdings and Canada Pension
Plan, Québec Pension Plan, and other government pension plan premiums, contributions, employment insurance premiums and all other taxes and similar
governmental charges, levies or assessments of any kind whatsoever imposed by any Governmental Authority including any installment payments, interest,
penalties or other additions associated therewith, whether or not disputed.

“U.S. Securities Act” means the United States Securities Act of 1933, as amended.

“Verano Holdings Nevada” means the Company upon and following the Continuance under the NRS.
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1.2 Sections and Headings

The division of this Plan of Arrangement into sections and the insertion of headings are for reference purposes only and shall not affect the interpretation of
this Plan of Arrangement. Unless otherwise indicated, any reference in this Plan of Arrangement to a section refers to the specified section of this Plan of
Arrangement.

1.3 Numbers, Genders and Persons

In this Plan of Arrangement, unless the context otherwise requires, words importing the singular number include the plural and vice versa, words importing
any gender include all genders and words importing persons include individuals, bodies corporate, partnerships, associations, trusts, unincorporated
organizations, governmental bodies and other legal or business entities of any kind.

1.4 Date for Any Action

In the event that any date on or by which any action is required or permitted to be taken hereunder is not a business day, such action shall be required or
permitted to be taken on or by the next succeeding day which is a business day.

1.5 Statutory References

Any reference in this Plan of Arrangement to a statute includes such statute as amended, consolidated or re-enacted from time to time, all regulations made
thereunder, all amendments to such regulations from time to time, and any statute or regulation which supersedes such statute or regulations.

ARTICLE IT
ARRANGEMENT
2.1 Binding Effect

The Arrangement shall be effective as of, and be binding at and after, the Effective Time on the Company, the Shareholders, and holders of Company
Options and Company RSUs.

2.2 Arrangement
At the Effective Time:
a) each Class A Share held by a Dissenting Shareholder shall be transferred by the holder thereof, without any further act or formality on its part, free
and clear of all Liens, to the Company and such Class A Share shall be cancelled, and in exchange the respective Dissenting Shareholder shall be

entitled to be paid by the Company the fair market value of such Class A Share determined and payable in accordance with Section 3.1;

b) the Continuance shall be effective, and the Company shall be domesticated in the State of Nevada and shall continue as a corporation under the
NRS in accordance with the following:

i.  the Certificate of Amalgamation, the Notice of Articles and Articles of the Company shall be canceled and substituted with, and which shall
be filed with the Nevada Secretary of State, the Articles of Domestication and Articles of Incorporation in the form attached as Schedule A
and Schedule B, respectively, hereto and the Bylaws of Verano Holdings Nevada, which shall be in the form attached as Schedule C hereto;

ii. the number of directors of the Verano Holdings Nevada shall initially be set at five;
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iii. the authorized capital of the Verano Holdings Nevada is amended to consist of 5,000,000,000 shares of common stock, par value $0.001 per
share (the “Nevada Common Stock”) and 1,000,000,000 shares of undesignated preferred stock, par value $0.001 per share (the “Nevada
Preferred Stock”), by:

a. altering the identifying name of the unlimited Class A Shares without par value to 5,000,000,000 authorized shares of Nevada
Common Stock and deleting the special rights and restrictions attached to the Class A Shares as set out in the Articles of the
Company and attaching the special rights and restrictions as set out in the Articles of Incorporation;

b. authorizing 1,000,000,000 shares of Nevada Preferred Stock;

c. removing the Class B Shares, of which no shares are outstanding, and deleting the special rights and restrictions attached to the Class
B Shares as set out in the Articles of the Company;

iv. each issued and outstanding Class A Share (for greater certainty, other than those Class A Shares, if any, transferred pursuant to subsection
2.2(a) above) will for all purposes be automatically exchanged into one issued and outstanding share of Nevada Common Stock, without any
action required on the part of the Company or the holders thereof;

v. each outstanding option to purchase Class A Shares (a “Company Option”) will for all purposes be deemed to be adjusted pursuant to the
terms of the Equity Incentive Plan to become one outstanding option to purchase an equal number of shares of the Nevada Common Stock at
the same exercise price per share and otherwise on the same terms and conditions (a “Nevada Option”) under the Equity Incentive Plan and
applicable award agreement;

vi. each outstanding restricted stock unit to receive Class A Shares (a “Company RSU”) will for all purposes be deemed to be adjusted pursuant
to the terms of the Equity Incentive Plan to become one outstanding restricted stock unit to receive an equal number of shares of the Nevada
Common Stock and otherwise with the same terms and conditions (a “Nevada RSU”) under the Equity Incentive Plan and applicable award
agreement,

vii. all the property, rights, interests privileges and powers of the Company will continue to be property, rights, interests, privileges and powers of
the Company, all debt due to the Company, all subsidiaries of the Company, all rights under all contracts, and all other causes of action
belonging to the Company immediately prior to the Effective Time will remain vested in Verano Holdings Nevada following the Effective
Time;

viii. all debts, liabilities and duties of the Company immediately prior to the Effective Time will remain attached to Verano Holdings Nevada
following the Effective Time and will remain debts, liabilities and duties of the Company; and

iX. an existing cause of action, claim or liability to prosecution is unaffected, a legal proceeding being prosecuted or pending by or against the
Company may be prosecuted or its prosecution may be continued, as the case may be, by or against the Company following the Effective
Time, and a conviction against, or a ruling, order or judgment in favor of or against, the company may be enforced by or against the Company
following the Effective Time.
2.3 Verano Holdings Nevada Securities Registers

Verano Holdings Nevada shall make the appropriate entries in its securities registers to reflect the matters referred to under Section 2.2.
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2.4 U.S. Federal Income Tax Treatment

For U.S. federal income tax purposes, the Continuance is intended to constitute a reorganization within the meaning of Section 368(a)(1)(F) of the Internal
Revenue Code of 1986, as amended (the “Code”), and the Treasury Regulations promulgated thereunder, and the Company and Verano Holdings Nevada
are parties to such reorganization within the meaning of Section 368(b) of the Code. This Plan of Arrangement is being adopted as a “plan of
reorganization” within the meaning of Section 368(a) of the Code and Sections 1.368-2(g) and 1.368-3(a) of the Treasury Regulations.

ARTICLE III
DISSENTING SHAREHOLDERS
3.1 Dissenting Shareholders

Pursuant to the Interim Order, registered holders of Class A Shares may exercise rights of dissent (“Dissent Rights) under Division 2 of Part 8 of the
BCBCA, as modified by this ARTICLE III, the Interim Order and the Final Order, with respect to Class A Shares in connection with the Arrangement,
provided that the written notice of dissent to the special resolution to approve the Arrangement contemplated by section 242 of the BCBCA must be sent to
the Company by holders who wish to dissent not later than 9:30 a.m. (Vancouver time) on the business day that is two business days before the Meeting or
any date to which the Meeting may be postponed or adjourned. A Dissenting Shareholder who ultimately is entitled to be paid fair value for their Class A
Shares in respect of which such Dissenting Shareholder exercised Dissent Rights shall be entitled to be paid the fair value of such Class A Shares and will
be deemed to have irrevocably transferred such Class A Shares in consideration for such fair value (less, for greater certainty, any applicable withholding or
other taxes), at the Effective Time, and will cease to have any rights as a Shareholder . A Dissenting Shareholder who ultimately is not entitled for any
reason to be paid the fair value of such holder’s Class A Shares shall be deemed to have participated in the Arrangement on the same basis as a non-
dissenting Shareholder, notwithstanding the provisions of sections 237 to 247 of the BCBCA, and shall be entitled to receive only what such holder would
have received pursuant to the Arrangement if such holder had not purported to exercise Dissent Rights as contemplated in Section 2.2(b) hereof.
Notwithstanding the foregoing, in no case will the Company or any other person be required to recognize such holders who purport to exercise Dissent
Rights as holders of Class A Shares after the time that is immediately prior to the Effective Time, and the name of such holders of Class A Shares who
exercise Dissent Rights will cease to be entitled to the rights of a shareholder in respect of the Class A Shares and the central securities register of the
Company will be amended to reflect that such former holder is no longer the holder of such Class A Shares as at the Effective Time. The fair value of the
Class A Shares for the purposes of the Dissent Rights shall be determined as of the close of business on the last business day before the day on which the
Arrangement is approved by the Shareholders at the Meeting. For greater certainty, in addition to any other restrictions in sections 237 to 247 of the
BCBCA, none of the following shall be entitled to exercise Dissent Rights: (i) any person who has voted, or have instructed a proxyholder to vote, in favor
of the special resolution to approve Arrangement at the Meeting; and (ii) holders of Company Options and Company RSUs.

ARTICLE 1V
AMENDMENT AND TERMINATION

4.1 Amendment

The Company reserves the right to amend, modify and/or supplement this Plan of Arrangement from time to time at any time prior to the Effective Time
provided that any such amendment, modification or supplement must be: (a) filed with the Court if made after receipt of the Interim Order and, if made
following the Meeting, approved by the Court, and (b) communicated to Shareholders in the manner required by the Court (if so required).

Any amendment, modification or supplement to this Plan of Arrangement may be proposed by the Company at any time prior to or at the Meeting with or
without any other prior notice or communication, and if so proposed and accepted by the persons voting at the Meeting (other than as may be required

under the Interim Order), shall become part of this Plan of Arrangement for all purposes.

Any amendment, modification or supplement to this Plan of Arrangement which is approved by the Court following the Meeting shall be eftective only (a)
if it is consented to by the Company and (b) if required by the Court or applicable law, it is consented to by the Shareholders.
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Any amendment, modification or supplement to this Plan of Arrangement may be made following the Effective Date unilaterally by the Company provided
that it concerns a matter which, in the reasonable opinion of the Company, is of an administrative nature required to better give effect to the implementation
of this Plan of Arrangement and is not adverse to any Shareholder.

4.2 Withdrawal of Plan of Arrangement
This Plan of Arrangement may be withdrawn prior to the Effective Time upon the resolution of the directors of the Company.
4.3 Effect of Termination

Upon the withdrawal of this Plan of Arrangement pursuant to Section 4.2, no party, including but not limited to the Company, shall have any liability or
further obligations hereunder.

4.4 Further Assurances

Notwithstanding that the transactions and events set out herein shall occur and shall be deemed to occur in the order set out in this Plan of Arrangement
without any further act or formality, the Company shall make, do and execute, or cause to be made, done and executed, all such further acts, deeds,
agreements, transfers, assurances, instruments or documents as may reasonably be required by any of them in order to further document or evidence any of
the transactions or events set out herein.

ARTICLE V
TREATMENT OF SECURITIES
5.1 Share Certificates

On the Effective Date, registered holders of Class A Shares shall be deemed to be the registered holders of shares of Nevada Common Stock. Share
certificates, if any, representing the Class A Shares shall be deemed to represent an identical number of shares of Nevada Common Stock.

5.2 Options

On the Effective Date, holders of Company Options shall upon deemed adjustment of the Company Options pursuant to Section 2.2(b) be deemed to be
holders of Nevada Options to acquire an identical number of shares of Nevada Common Stock at the same exercise price per share. Any document
previously evidencing Company Options will thereafter evidence and be deemed to evidence the Nevada Options and no option agreements evidencing the
Nevada Options shall be required to be issued and the Nevada Options shall be governed by and be subject to the Equity Incentive Plan and applicable
award agreement.

5.3 Restricted Stock Units

On the Effective Date, holders of Company RSUs shall upon deemed adjustment of the Company RSUs pursuant to Section 2.2(b) be deemed to be holders
of Nevada RSUs to receive an identical number of shares of Nevada Common Stock. Any document previously evidencing Company RSUs will thereafter
evidence and be deemed to evidence the Nevada RSUs and no award agreements evidencing the Nevada RSUs shall be required to be issued and the
Nevada RSUs shall be governed by and be subject to the Equity Incentive Plan and applicable award agreement.

5.4 Withholding Rights

The Company will be entitled to deduct and withhold from any amounts payable or otherwise deliverable to any person pursuant to this Plan of
Arrangement (including, for greater certainty, Shareholders, holders of Company Options and Company RSUs, and Company Dissenting Shareholders),
such Taxes or other amounts as the Company is required or permitted to deduct or withhold in connection with such payment or delivery under the Income
Tax Act (Canada), the Code, or any other provisions of any applicable law. To the extent that amounts so deducted and withheld are remitted to the
appropriate Governmental Authority, such deducted, withheld and remitted amounts shall be treated for all purposes of this Plan of Arrangement as having
been paid to such Person in respect of which such deduction, withholding and remittance was made. If applicable, the Company is hereby authorized to sell
or dispose (on behalf of the applicable person in respect of which such deduction, withholding and remittance is to be made) of such portion of Class A
Shares or shares of Nevada Common Stock issued hereunder, if any, as is necessary to provide sufficient funds to enable it to implement such deduction,
withholding and remittance, and the Company will notify the holder thereof and remit to the holder any unapplied balance of the net proceeds of such sale.
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Schedule A
Articles of Domestication

FRANCISCO ¥V, AGUILAR
Secratary of State

401 North Carson Streat
Carson City, Nevada 897014201
(7T5) 684-5T08

Waebsite: www.nvsos.gov

Articles of Domestication
{PURSUANT TO NRS 92A.270)

TYPE OR PRINT - USE DARK INK DMLY - 0 NOT HIGHLIGHT

INSTRUCTIONS:
1. Enter the name and type of Domestic entity as sat forth in its charter Socuments.

2. Entity name peior to domestication

3. Enter odginal filing date and jursidication of un-domesticated entity

4. Jurisdiction that constituted the principal place of business of the un-domesticated organization, see below.
5. SIGNATURE(S): Must be signed by Authorized Signer. Form will be raturned if unsigned.

6. The filing must be submitted with the fallowing:
« The appropriate formation document for the type of domestic entity.
= A cerified copy of the charter document, or the eguivalent, if any, of the undomesticated organization
« A cedificate of good standing, or the equivalent, from the jurisdiction where the undomesticaled
erganization was chartered immediately before filing the arficles of domestication (within 30 days).
7. H the foreign undomesticated entity is on file a cancellation/dissolution will nead to be submitted with the
appropriate fees,

8. if the name of the domesticating entity is not available a nofarized name consent will need to be submitted.

1. Demestic Entity Mame of Domestic Entity as set foth in its Charer Documents:

b o Verano Holdings Corp.
Type of Domestic Entity 85 set forth inits Charter Documents: Corparation (NRS Chapter 783
2. Prios Name: Entity Mame Before Filing Articles of Domestication;

Verano Holdings Corp.

3. Original Filing Date | Owiginal Junisdiction of Formation:  British Columbia, Canada
and jurisdiction:

Original File Date:  February 11, 2021

4, Jurisdiction: Jurisdiction that conslituted the principal place of business or central administration of the
undomesticated organization, of any other equivalent therelo pursuant 1o applicable law,
immediataly bafora fikng the articles of domesticaton.

British Columbia, Canada

5. Signature:
(Required)

X

Signature Date

This form must be accompanied by appropriate fees. P
Rivad, 812003




Schedule B
Articles of Incorporation

ARTICLES OF INCORPORATION
OF
VERANO HOLDINGS CORP.

ARTICLE 1
NAME

The name of the Corporation is Verano Holdings Corp. (the “Corporation”).

ARTICLE I1
REGISTERED OFFICE AND REGISTERED AGENT

The registered office of the Corporation shall be the street address of its registered agent in the State of Nevada. The Corporation may,
from time to time, in the manner provided by law, change the registered agent and registered office within the State of Nevada. The Corporation may also
maintain an office or offices for the conduct of its business, either within or without the State of Nevada.

ARTICLE 111
PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may now or hereafter be organized under
Nevada Revised Statutes (as amended from time to time and including any successor provisions, the “NRS”) Chapter 78.

ARTICLE IV
CAPITAL STOCK

Section 4.1. Capitalization. The total number of shares of all classes of stock that the Corporation is authorized to issue is 6,000,000,000
shares, divided into two classes as follows: (i) 5,000,000,000 shares of common stock, par value $0.001 per share (“Common Stock™) and (ii)
1,000,000,000 shares of preferred stock, par value $0.001 per share (“Preferred Stock”). The number of authorized shares of any of the Common Stock or
Preferred Stock may be increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of the stockholders of
the Corporation entitled to vote thereon, and no vote of the holders of Common Stock or Preferred Stock voting separately as a class shall be required
therefor (and any such right otherwise provided under NRS 78.2055(3), 78.207(3) or 78.390 is hereby specifically denied), unless a vote of any such
holders is expressly required pursuant to these Articles of Incorporation (as the same may be amended and/or restated from time to time, and including any
Certificate(s) of Designation (as defined below) relating to any series of Preferred Stock, these “Articles”).

Section 4.2. Preferred Stock.

(A) Designation of Series of Preferred Stock. The Board of Directors of the Corporation (the “Board”) is hereby expressly authorized, by
resolution or resolutions, at any time and from time to time, to provide, out of the authorized but undesignated and unissued shares of Preferred Stock, for
one or more series of Preferred Stock and, with respect to each such series, to fix the number of shares constituting such series and the designation of such
series, the voting powers (if any) of the shares of such series, and the powers, preferences and relative, participating, optional or other rights, if any, and any
qualifications, limitations or restrictions thereof, of the shares of such series and to cause to be filed with the Nevada Secretary of State a certificate of
designation with respect thereto (each, a “Certificate of Designation”). The powers, preferences and relative, participating, optional and other rights of each
series of Preferred Stock, and the qualifications, limitations or restrictions thereof, if any, may differ from those of any and all other series at any time
outstanding.




(B) Voting Rights of Preferred Stock. Except as otherwise required by law, holders of a series of Preferred Stock, as such, shall be entitled
only to such voting rights, if any, as shall expressly be granted thereto by these Articles.

Section 4.3. Voting Rights of Common Stock.

(A) Common Stock. Each holder of record of Common Stock, as such, shall be entitled to one vote for each share of Common Stock held
of record by such holder on all matters on which stockholders generally or holders of Common Stock as a separate class or series are entitled to vote
(whether voting separately as a class or series, or together with any other class(es) or series of the Corporation’s capital stock); provided that to the fullest
extent permitted by law, holders of Common Stock, as such, shall have no voting power with respect to, and shall not be entitled to vote on, any
amendment to these Articles that relates solely to the terms, number of shares, powers, designations, preferences or relative, participating, optional or other
special rights (including, without limitation, voting rights), or to qualifications, limitations or restrictions thereof, of one or more outstanding series of
Preferred Stock if the holders of such affected series are entitled, either separately or together with the holders of one or more other such series, to vote
thereon pursuant to these Articles or pursuant to the NRS.

(B) No Cumulative Voting. No holder of shares of Common Stock shall have the right to cumulate votes.

Section 4.4. Dividends and Other Distributions. Subject to the rights, if any, of the holders of any outstanding series of Preferred Stock or
any class or series of stock having a preference over or the right to participate with the Common Stock with respect to the payment of dividends and other
distributions in cash, property or shares of capital stock of the Corporation and except as otherwise provided by these Articles or the NRS, dividends and
other distributions may be declared and paid ratably on the Common Stock out of the funds of the Corporation that are legally available for this purpose at
such times and in such amounts as the Board in its discretion shall determine. Notwithstanding anything to the contrary in these Articles or the Bylaws (as
defined below), the Corporation is hereby specifically allowed to make any distribution that otherwise would be prohibited by NRS 78.288(2)(b).

of the affairs of the Corporation, after payment or provision for payment of the debts and other liabilities of the Corporation and subject to the right, if any,
of the holders of any outstanding series of Preferred Stock or any class or series of stock having a preference over or the right to participate with the
Common Stock as to distributions upon dissolution or liquidation or winding up of the Corporation, the holders of all outstanding shares of Common Stock
shall be entitled to receive the remaining assets of the Corporation available for distribution to its stockholders ratably in proportion to the number of shares
held by each such stockholder.

ARTICLE V
BYLAWS

In furtherance and not in limitation of the powers conferred by the NRS, the Board is expressly authorized to make, alter, amend, change,
add to, rescind or repeal, in whole or in part, the bylaws of the Corporation (as the same may be amended and/or restated from time to time, the “Bylaws”)
without the assent or vote of the stockholders in any manner not inconsistent with the laws of the State of Nevada or these Articles. Authority to adopt,
amend or repeal the Bylaws is granted exclusively to the Board.




ARTICLE VI
BOARD OF DIRECTORS

Section 6.1. Board of Directors.

(A) Number of Directors. Except as otherwise provided in these Articles or the NRS, the business and affairs of the Corporation shall be
managed by or under the direction of the Board. The total number of directors constituting the Board shall be determined from time to time exclusively by
resolution adopted by the Board, except as otherwise provided for or fixed pursuant to the provisions of any Certificate of Designation and this Article VI.
As of the effective date of these Articles, the Board comprises the five individuals set forth below:

George Archos
Cristina Nufiez
Lawrence Hirsh
Charles Mueller
John Tipton

As of the effective date of these Articles, each director listed above has the following business address with respect to the Corporation: 224 West Hill
Street, Suite 400, Chicago, Illinois 60610.

(B) Vacancies. Subject to the rights granted to the holders of any one or more series of Preferred Stock then outstanding, any newly
created directorship on the Board that results from an increase in the total number of directors and any vacancy occurring in the Board (whether by death,
resignation, retirement, disqualification, removal, change in the total number of directors constituting the whole Board, or other cause) shall be filled by the
affirmative vote of a majority of the directors then in office (other than directors elected by the holders of any series of Preferred Stock voting separately as
a series or together with one or more series, as the case may be), even if they constitute less than a quorum. Any director elected to fill a vacancy or newly
created directorship shall hold office until the next election and when his or her successor shall be elected or appointed and qualified, or until his or her
earlier death, resignation, retirement, disqualification or removal.

(C) Removal. Any or all of the directors (other than the directors elected by the holders of any series of Preferred Stock voting separately
as a series or together with one or more other such series, as the case may be) may be removed at any time either with or without cause by the affirmative
vote of not less than two-thirds of the voting power of the issued and outstanding stock entitled to vote.

(D) Rights of Holders of Preferred Stock. Whenever the holders of any one or more series of Preferred Stock issued by the Corporation
shall have the right, voting separately as a series or separately as a class with one or more such other series, to elect directors at an annual or special
meeting of stockholders, the election, term of office, removal and other features of such directorships shall be governed by the terms of these Articles
applicable thereto. Notwithstanding Section 6.1(A), the number of directors that may be elected by the holders of any such series of Preferred Stock shall
be in addition to the number fixed pursuant to Section 6.1(A), and the total number of directors constituting the Board shall be automatically adjusted
accordingly.

(E) Election and Term. Except as otherwise provided in these Articles or the Bylaws, directors of the Corporation shall be elected at each
annual meeting of the stockholders and shall serve until the next annual meeting of the stockholders and when their successors are duly elected or
appointed and qualified, or until their earlier death, resignation, retirement, disqualification or removal.

ARTICLE VII
CALL OF SPECIAL MEETINGS OF STOCKHOLDERS

Subject to the rights of the holders of any series of Preferred Stock, special meetings of the stockholders of the Corporation may be called
only by or at the direction of the Board, the Chair of the Board or the Chief Executive Officer of the Corporation and shall be called by the Secretary of the
Corporation upon the written request (which request shall state the purpose or purposes of the meeting) of the Chair of the Board, the Chief Executive
Officer or at least a majority of the members of the Board. Stockholders acting in their capacity as such shall have no right to request or call a special
meeting of the stockholders.




ARTICLE VIII
LIMITATION OF LIABILITY OF DIRECTORS AND OFFICERS

The liability of directors and officers of the Corporation is hereby eliminated or limited to the fullest extent permitted by the NRS.
Without limiting the effect of the preceding sentence, if the NRS is amended to further eliminate or limit or authorize corporate action to further eliminate
or limit the liability of directors or officers, the liability of directors and officers of the Corporation shall be eliminated or limited to the fullest extent
permitted by the NRS, as so amended. Neither any amendment nor repeal of this Article VIII, nor the adoption of any provision of these Articles
inconsistent with this Article VIII, shall eliminate, reduce or otherwise adversely affect any limitation on the personal liability of a director or officer of the
Corporation existing at the time of such amendment, repeal or adoption of such an inconsistent provision.

ARTICLE IX
INAPPLICABILITY OF CERTAIN NEVADA STATUTES

Section 9.1. Nevada “Combinations with Interested Stockholders” Statutes. The Corporation hereby expressly elects not to be governed
by the provisions of NRS 78.411 to 78.444, inclusive.

ARTICLE X
LIMITED WAIVER OF JURY TRIALS

To the fullest extent not inconsistent with any applicable U.S. federal laws, any and all “internal actions” (as defined in NRS 78.046)
must be tried in a court of competent jurisdiction in the State of Nevada before the presiding judge as the trier of fact and not before a jury. This Article X
shall conclusively operate as a waiver of the right to trial by jury by each party to any such internal action.

ARTICLE XI
DEEMED NOTICE AND CONSENT; SEVERABILITY

Section 11.1. Severability. If any provision or provisions of these Articles shall be held to be invalid, illegal or unenforceable as applied
to any circumstance for any reason whatsoever: (i) the validity, legality and enforceability of such provisions in any other circumstance and of the
remaining provisions of these Articles (including, without limitation, each portion of any paragraph of these Articles containing any such provision held to
be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable) shall not, to the fullest extent permitted by applicable law, in
any way be affected or impaired thereby and (ii) to the fullest extent permitted by applicable law, the provisions of these Articles (including, without
limitation, each such portion of any paragraph of these Articles containing any such provision held to be invalid, illegal or unenforceable) shall be
construed so as to permit the Corporation to protect its directors, officers, employees and agents from individual liability to the fullest extent permitted
under Nevada law.

Section 11.2. Deemed Notice and Consent. To the fullest extent permitted by law, each and every natural person, corporation, general or
limited partnership, limited liability company, joint venture, trust, association or any other entity purchasing or otherwise acquiring any interest (of any
nature whatsoever) in any shares of the capital stock of the Corporation shall be deemed, by reason of and from and after the time of such purchase or other
acquisition, to have notice of and to have consented to all of the provisions of (a) these Articles, (b) the Bylaws and (c) any amendment to these Articles or
the Bylaws enacted or adopted in accordance with these Articles, the Bylaws and applicable law.

* * * %




Schedule C
Bylaws

BYLAWS
of
VERANO HOLDINGS CORP.
a Nevada corporation

ARTICLE
OFFICES

Section 1.1 Principal Office. The principal office and place of business of Verano Holdings Corp. (the “Corporation”) shall be at such location as
is established from time to time by resolution of the board of directors of the Corporation (the “Board of Directors”).

Section 1.2 Other Offices. Other offices and places of business either within or without the State of Nevada may be established from time to time
by resolution of the Board of Directors or as the business of the Corporation may require as determined by the Board of Directors or any officer of the
Corporation. The street address of the Corporation’s registered agent is the registered office of the Corporation in Nevada.

ARTICLE I
STOCKHOLDERS

Section 2.1 Annual Meeting. The annual meeting of the stockholders of the Corporation shall be held on such date and at such time as may be
designated from time to time by the Board of Directors. At the annual meeting, directors shall be elected and any other business may be transacted as may
be properly brought before the meeting pursuant to these Bylaws (as amended and/or restated from time to time, these “Bylaws”). Except as otherwise
restricted by the articles of incorporation of the Corporation (as amended and/or restated from time to time, the “Articles of Incorporation”) or applicable
law, the Board of Directors may postpone, reschedule or cancel any annual meeting of stockholders.

Section 2.2 Special Meetings.

(a) Subject to any rights of stockholders set forth in the Articles of Incorporation, special meetings of the stockholders may be called only
by the Board of Directors, the Chair of the Board of Directors or the Chief Executive Officer and shall be called by the Secretary upon the written request
(which request shall state the purpose or purposes of the meeting) of the Chair of the Board of Directors, the Chief Executive Officer or at least a majority
of the members of the Board of Directors. Stockholders acting in their capacity as such shall have no right to request or call a special meeting of the
stockholders. Except as otherwise restricted by the Articles of Incorporation or applicable law, the Board of Directors may postpone, reschedule or cancel
any special meeting of stockholders.

(b) No business shall be acted upon at a special meeting of stockholders except as set forth in the notice of the meeting.

Section 2.3 Place of Meetings. Any meeting of the stockholders of the Corporation to be held at a physical location may be held at the
Corporation’s registered office in the State of Nevada or at such other physical location in or out of the State of Nevada and the United States as may be
designated in the notice of meeting. A waiver of notice signed by all stockholders entitled to vote thereat may designate the physical location, if any, for the
holding of such meeting. The Board of Directors may, in its sole discretion, determine that any meeting of the stockholders shall be held exclusively, or
simultaneously with the conduct of the meeting at a physical location, by means of remote communication (as described in NRS (as defined below)
78.320(4)) or other available technology permitted under the NRS, in accordance with Section 2.14.
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Section 2.4 Notice of Meetings; Waiver of Notice.

(a) The Chief Executive Officer, the President, any Vice President, the Secretary, an Assistant Secretary or any other individual
designated by the Board of Directors shall sign and deliver or cause to be delivered to the stockholders written notice of any meeting of stockholders not
less than ten days, but not more than (60 days, before the date of such meeting. The notice shall state the physical location, if any, the date and time of the
meeting, the means of remote communication, if any, by which the stockholders or the proxies thereof shall be deemed to be present and vote and, in the
case of a special meeting, the purpose or purposes for which the meeting is called. The notice shall be delivered in accordance with, and shall contain or be
accompanied by such additional information as may be required by, the Nevada Revised Statutes (as amended from time to time, the “NRS”), including,
without limitation, NRS 78.379, 92A.120 or 92A.410. Any notice of a meeting of stockholders delivered pursuant to and in accordance with NRS
78.370(9) shall be deemed to have satisfied any and all requirements applicable to such notice under these Bylaws.

(b) In the case of an annual meeting, subject to Section 2.13, any proper business may be presented for action, except that (i) if a
proposed plan of merger, conversion or exchange is submitted to a vote, the notice of the meeting must state that the purpose, or one of the purposes, of the
meeting is to consider the plan of merger, conversion or exchange and must contain or be accompanied by a copy or summary of the plan; and (ii) if a
proposed action creating dissenter’s rights is to be submitted to a vote, the notice of the meeting must state that the stockholders are or may be entitled to
assert dissenter’s rights under NRS 92A.300 to 92A.500, inclusive, and be accompanied by a copy of those statutes.

(c) A copy of the notice shall be personally delivered or mailed postage prepaid to each stockholder of record at the address appearing on
the records of the Corporation. Upon mailing, service of the notice is complete, and the time of the notice begins to run from the date upon which the notice
is deposited in the mail. If the address of any stockholder does not appear upon the records of the Corporation or is incomplete, it will be sufficient to
address any notice to such stockholder at the registered office of the Corporation. Notwithstanding the foregoing and in addition thereto, any notice to
stockholders given by the Corporation pursuant to NRS Title 7 (including, without limitation, NRS Chapters 75, 78 and 92A), the Articles of Incorporation
or these Bylaws may be given pursuant to any form of electronic transmission permitted under the NRS. Notice shall be deemed given (i) by facsimile
when directed to a number consented to by the stockholder to receive notice, (ii) by e-mail when directed to an e-mail address designated or used by the
stockholder to receive notice, (iii) by posting on an electronic network together with a separate notice to the stockholder of the specific posting on the later
of the specific posting or the giving of the separate notice or (iv) by any other electronic transmission as consented to by and when directed to the
stockholder. The stockholder consent necessary to permit electronic transmission to such stockholder shall be deemed revoked and of no force and effect if
(A) the Corporation is unable to deliver by electronic transmission two consecutive notices given by the Corporation in accordance with the stockholder’s
consent and (B) the inability to deliver by electronic transmission becomes known to the Secretary, Assistant Secretary, transfer agent or other agent of the
Corporation responsible for the giving of notice.

(d) The written certificate of an individual signing a notice of meeting, setting forth the substance of the notice or having a copy thereof
attached thereto, the date the notice was mailed or personally delivered to the stockholders and the addresses to which the notice was mailed, shall be prima
facie evidence of the manner and fact of giving such notice and, in the absence of fraud, an affidavit of the individual signing a notice of a meeting that the
notice thereof has been given by a form of electronic transmission shall be prima facie evidence of the facts stated in the affidavit.

(e) Any stockholder may waive notice of any meeting by a signed writing or by transmission of an electronic record, either before or after
the meeting. Such waiver of notice shall be deemed the equivalent of the giving of such notice.

Section 2.5 Determination of Stockholders of Record.

(a) For the purpose of determining the stockholders entitled to (i) notice of and to vote at any meeting of stockholders or any adjournment
thereof, (ii) receive payment of any distribution or the allotment of any rights, or (iii) exercise any rights in respect of any change, conversion or exchange
of stock, or for the purpose of any other lawful action, the Board of Directors may fix, in advance, a record date, which shall not be more than (60 days nor
less than ten days before the date of such meeting, if applicable.




(b) If no record date is fixed, the record date for determining stockholders: (i) entitled to notice of and to vote at a meeting of
stockholders shall be at the close of business on the day next preceding the day on which notice is given, or, if notice is waived, at the close of business on
the day next preceding the day on which the meeting is held; and (ii) for any other purpose shall be at the close of business on the day on which the Board
of Directors adopts the resolution relating thereto. A determination of stockholders of record entitled to notice of or to vote at any meeting of stockholders
shall apply to any postponement of any meeting of stockholders to a date not more than 60 days after the record date or to any adjournment of the meeting;
provided that the Board of Directors may fix a new record date for the adjourned meeting and must fix a new record date if the meeting is adjourned to a
date more than 60 days later than the date set for the original meeting.

Section 2.6 Quorum; Adjourned Meetings.

(a) Unless the Articles of Incorporation provide for a different proportion, stockholders holding at least one-third of the voting power of
the Corporation’s capital stock, represented in person or by proxy (regardless of whether the proxy has authority to vote on any matter), are necessary to
constitute a quorum for the transaction of business at any meeting. If, on any issue, voting by classes or series is required by the laws of the State of
Nevada, the Articles of Incorporation or these Bylaws, at least one-third of the voting power, represented in person or by proxy (regardless of whether the
proxy has authority to vote on any matter), within each such class or series is necessary to constitute a quorum of each such class or series.

(b) If a quorum is not represented, a majority of the voting power represented or the person presiding at the meeting may adjourn the
meeting from time to time until a quorum shall be represented. At any such adjourned meeting at which a quorum shall be represented, any business may
be transacted which might otherwise have been transacted at the adjourned meeting as originally called. When a meeting of stockholders is adjourned to
another time or physical location hereunder, notice need not be given of the adjourned meeting if the time and physical location, if any, thereof, and the
means of remote communication, if any, by which stockholders and proxyholders may be deemed present in person and may vote at such meeting are (i)
announced at the meeting at which the adjournment is taken, (ii) displayed, during the time scheduled for the meeting, on the same electronic network used
to enable stockholders and proxyholders to participate in the meeting by means of remote communication or (iii) set forth in the notice of meeting given in
accordance with these Bylaws. However, if a new record date is fixed for the adjourned meeting, notice of the adjourned meeting must be given to each
stockholder of record as of the new record date. The stockholders present at a duly convened meeting at which a quorum is present may continue to transact
business until adjournment, notwithstanding the departure of enough stockholders to leave less than a quorum of the voting power.

Section 2.7 Voting.

(a) Unless otherwise provided in the NRS, the Articles of Incorporation, or any resolution providing for the issuance of preferred stock
adopted by the Board of Directors pursuant to authority expressly vested in it by the provisions of the Articles of Incorporation, each stockholder of record,
or such stockholder’s duly authorized proxy, shall be entitled to one vote for each share of voting stock standing registered in such stockholder’s name at
the close of business on the record date.

(b) Except as otherwise provided in these Bylaws, all votes with respect to shares (including pledged shares) standing in the name of an
individual at the close of business on the record date shall be cast only by that individual or such individual’s duly authorized proxy. With respect to shares
held by a representative of the estate of a deceased stockholder, or a guardian, conservator, custodian or trustee, even though the shares do not stand in the
name of such holder, votes may be cast by such holder upon proof of such representative capacity. In the case of shares under the control of a receiver, the
receiver may vote such shares even though the shares do not stand of record in the name of the receiver but only if and to the extent that the order of a court
of competent jurisdiction which appoints the receiver contains the authority to vote such shares. If shares stand of record in the name of a minor, votes may
be cast by the duly appointed guardian of the estate of such minor only if such guardian has provided the Corporation with written proof of such
appointment.




(c) With respect to shares standing of record in the name of another corporation, partnership, limited liability company or other legal
entity on the record date, votes may be cast: (i) in the case of a corporation, by such individual as the bylaws of such other corporation prescribe, by such
individual as may be appointed by resolution of the board of directors of such other corporation or by such individual (including, without limitation, the
officer making the authorization) authorized in writing to do so by the chair of the board, the chief executive officer, the president or any vice president of
such corporation; and (ii) in the case of a partnership, limited liability company or other legal entity, by an individual representing such stockholder upon
presentation to the Corporation of satisfactory evidence of his or her authority to do so.

(d) Notwithstanding anything to the contrary contained in these Bylaws and except for the Corporation’s shares held in a fiduciary
capacity, the Corporation shall not vote or cause to be voted, directly or indirectly, shares of its own stock owned or held as treasury shares (as defined in
NRS 78.283(1)), and such treasury shares shall not be counted in determining the total number of outstanding shares entitled to vote.

(e) Any holder of shares entitled to vote on any matter may cast a portion of the votes in favor of such matter and refrain from casting the
remaining votes or cast the same against the proposal, except in the case of elections of directors. If such holder entitled to vote does vote any of such
stockholder’s shares affirmatively and fails to specify the number of affirmative votes, it will be conclusively presumed that the holder is casting
affirmative votes with respect to all shares held.

(f) With respect to shares standing of record in the name of two or more persons, whether fiduciaries, members of a partnership, joint
tenants, tenants in common, spouses as community property, tenants by the entirety, voting trustees or otherwise and shares held by two or more persons
(including proxy holders) having the same fiduciary relationship in respect to the same shares, votes may be cast in the following manner:

(1) If only one person votes, the vote of such person binds all.
(i1) If more than one person casts votes, the act of the majority so voting binds all.

(iii) If more than one person casts votes, but the vote is evenly split on a particular matter, the votes shall be deemed cast
proportionately, as split.

(g) If a quorum is present, unless the Articles of Incorporation, these Bylaws or the NRS, or other applicable law provide for a different
proportion, action by the stockholders entitled to vote on a matter, other than the election of directors, is approved by and is the act of the stockholders if
the number of votes cast in favor of the action exceeds the number of votes cast in opposition to the action, unless voting by classes or series is required for
any action of the stockholders by the laws of the State of Nevada, the Articles of Incorporation or these Bylaws, in which case the number of votes cast in
favor of the action by the voting power of each such class or series must exceed the number of votes cast in opposition to the action by the voting power of
each such class or series.

(h) If a quorum is present, directors shall be elected by a plurality of the votes cast by the holders of the shares present in person or by
proxy at the meeting and entitled to vote in the election of directors; provided, that, if the rules and requirements of the exchange on which the
Corporation’s shares are then listed require a different voting standard for the election of directors, directors shall be elected in accordance with the rules
and requirements of such exchange.

Section 2.8 Proxies. At any meeting of stockholders, any holder of shares entitled to vote may designate, in a manner permitted by the laws of the
State of Nevada, another person or persons to act as a proxy or proxies. If a stockholder designates two or more persons to act as proxies, then a majority of
those persons present at a meeting has and may exercise all of the powers conferred by the stockholder or, if only one is present, then that one has and may
exercise all of the powers conferred by the stockholder, unless the stockholder’s designation of proxy provides otherwise. Every proxy shall continue in full
force and effect until its expiration or revocation in a manner permitted by the laws of the State of Nevada.
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Section 2.9 No Action Without A Meeting. No action shall be taken by the stockholders except at an annual or special meeting of stockholders
called and noticed in the manner required by these Bylaws. The stockholders may not in any circumstance take action by written consent.

Section 2.10 Organization.

(a) Meetings of stockholders shall be presided over by the Chair of the Board of Directors, or, in the absence of the Chair, by the Vice
Chair of the Board of Directors, or if there be no Vice Chair or in the absence of the Vice Chair, by the Chief Executive Officer, or if there be no Chief
Executive Officer or in the absence of the Chief Executive Officer, by the President, or, in the absence of the President, or, in the absence of any of the
foregoing persons, by a chair designated by the Board of Directors. The individual acting as chair of the meeting may delegate any or all of his or her
authority and responsibilities as such to any director or officer of the Corporation present in person at the meeting. The Secretary, or in the absence of the
Secretary an Assistant Secretary, shall act as secretary of the meeting, but in the absence of the Secretary and any Assistant Secretary the chair of the
meeting may appoint any person to act as secretary of the meeting. The order of business at each such meeting shall be as determined by the chair of the
meeting. The chair of the meeting shall have the right and authority to prescribe such rules, regulations and procedures and to do all such acts and things as
are necessary or desirable for the proper conduct of the meeting, including, without limitation, (i) the establishment of procedures for the maintenance of
order and safety, (ii) limitation on participation in the meeting to stockholders of record of the Corporation, their duly authorized and constituted proxies
and such other persons as the chair of the meeting shall permit, (iii) limitation on the time allotted for consideration of each agenda item and for questions
or comments by meeting participants, (iv) restrictions on entry to such meeting after the time prescribed for the commencement thereof and (v) the opening
and closing of the voting polls. The Board of Directors, in its discretion, or the chair of the meeting, in his or her discretion, may require that any votes cast
at such meeting shall be cast by written ballot.

(b) The chair of the meeting may appoint one or more inspectors of elections to act at the meeting or any adjournment thereof and to
make a written report thereof. The inspector or inspectors may (i) ascertain the number of shares outstanding and the voting power of each; (ii) determine
the number of shares represented at a meeting and the validity of proxies or ballots; (iii) count all votes and ballots; (iv) determine any challenges made to
any determination made by the inspector(s); and (v) certify the determination of the number of shares represented at the meeting and the count of all votes
and ballots. Such certification and report shall specify, and in determining the validity and counting of proxies and ballots cast the inspectors may consider,
such information as may be required by law.

(c) Only such persons who are nominated in accordance with the procedures set forth in Section 2.12 shall be eligible to be elected at any
meeting of stockholders of the Corporation to serve as directors and only such business shall be conducted at a meeting of stockholders as shall have been
brought before the meeting in accordance with the procedures set forth in Section 2.12. If any proposed nomination or business was not made or proposed
in compliance with Section 2.12 (including proper notice under Section 2.13 and including whether the stockholder or beneficial owner, if any, on whose
behalf the nomination or proposal is made solicited (or is part of a group which solicited) or did not so solicit, as the case may be, proxies in compliance
with such stockholder’s representation pursuant to clause (a)(iv)(D) of Section 2.13), then the chair of the meeting shall have the power to declare that such
nomination shall be disregarded or that such proposed business shall not be transacted. If the stockholder (or a qualified representative of the stockholder)
does not appear at the annual or special meeting of stockholders of the Corporation to present a nomination or proposed business, such nomination shall be
disregarded and such proposed business shall not be transacted, notwithstanding that such proposal or nomination is set forth in the notice of meeting or
other proxy materials and notwithstanding that proxies in respect of such vote may have been received by the Corporation. For purposes of this Section
2.10, to be considered a qualified representative of the stockholder, a person must be a duly authorized officer, manager or partner of such stockholder or
authorized by a writing executed by such stockholder (or a reliable reproduction or electronic transmission of the writing) delivered to the Corporation prior
to the making of such nomination or proposal at such meeting by such stockholder stating that such person is authorized to act for such stockholder as
proxy at the meeting of stockholders.




Section 2.11 Consent to Meetings. Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except when the person
objects at the beginning of the meeting to the transaction of any business because the meeting is not lawfully called, noticed or convened and except that
attendance at a meeting is not a waiver of any right to object to the consideration of matters not included in the notice, to the extent such notice is required,
if such objection is expressly made at the time any such matters are presented at the meeting. Neither the business to be transacted at nor the purpose of any
regular or special meeting of stockholders need be specified in any written waiver of notice or consent, except as otherwise provided in these Bylaws.

Section 2.12 Director Nominations and Business Conducted at Meetings of Stockholders. Nominations of persons for election to the Board of
Directors of the Corporation and the proposal of business to be considered by the stockholders may be made at an annual meeting of stockholders (i) by or
at the direction of the Board of Directors or the Chair of the Board of Directors or any authorized committee of the Board of Directors, or (ii) by any
stockholder of the Corporation who is entitled to vote on such matter at the meeting, who complied with the notice procedures set forth in Section 2.13 and
who was a stockholder of record at the time such notice is delivered to the Secretary of the Corporation. Nominations of persons for election to the Board
of Directors may be made at a special meeting of stockholders at which directors are to be elected pursuant to the Corporation’s notice of meeting (i) by or
at the direction of the Board of Directors or the Chair of the Board of Directors or (ii) by any stockholder of the Corporation who is entitled to vote on such
matter at the meeting, who complied with the notice procedures set forth in Section 2.13 and who was a stockholder of record at the time such notice is
delivered to the Secretary of the Corporation.

Section 2.13 Advance Notice of Director Nominations and Stockholder Proposals by Stockholders.

(a) For director nominations or other business to be properly brought before an annual meeting by a stockholder and for director
nominations to be properly brought before a special meeting by a stockholder in each case pursuant to Section 2.12, the stockholder of record must have
given timely notice thereof in writing to the Secretary of the Corporation, and, in the case of business other than director nominations, such other business
must be a proper matter for stockholder action. To be timely, a stockholder’s notice for director nominations or other business to be properly brought before

an annual meeting shall be delivered to the Secretary at the principal executive offices of the Corporation not later than the close of business on the gpth day

nor earlier than the close of business on the 120 day prior to the first anniversary of the immediately preceding year’s annual meeting; provided that in the
event that the date of the annual meeting is more than 30 days before or more than 70 days after such anniversary date, or if no annual meeting was held in
Oth

the preceding year, notice by the stockholder to be timely must be so delivered not earlier than the close of business on the 120" day prior to such annual

meeting and not later than the close of business on the later of the 9oth day prior to such annual meeting or the 10th day following the day on which public
announcement (as defined below) of the date of such meeting is first made by the Corporation. In the event the Corporation calls a special meeting of
stockholders for the purpose of submitting a proposal to stockholders for the election of one or more directors to fill any vacancy or newly created
directorship on the Board of Directors, any such stockholder entitled to vote on such matter may nominate a person or persons (as the case may be) for
election to such position(s) as specified in the Corporation’s notice of meeting only if the stockholder delivers a written notice complying with the
applicable requirements in this Section 2.13 to the secretary at the principal executive offices of the Corporation not earlier than the close of business on the
120th day prior to such special meeting and not later than the close of business on the later of the 90th day prior to such special meeting or the 10th day
following the day on which public announcement (as defined below) of the date of such meeting is first made by the Corporation. In no event shall the
public announcement of an adjournment or postponement of an annual meeting or special meeting commence a new time period (or extend any time
period) for the giving of a stockholder’s notice as described above. The notice must be provided by a stockholder of record and must set forth:

(i) as to each person whom the stockholder proposes to nominate for election or re-election as a director all information relating
to such person that is required to be disclosed in solicitations of proxies for election of directors, or is otherwise required, in each case pursuant to
Regulation 14A under the U.S. Securities Exchange Act of 1934, as amended (the “Exchange Act”), including such person’s written consent to being
named in the proxy statement as a nominee and accompanying proxy card and to serving as a director if elected, a questionnaire completed and signed by
such person (in the form to be provided by the Secretary upon written request of any stockholder of record within ten days of such request) with respect to
the background and qualification of such proposed nominee and a written representation and agreement (in the form to be provided by the Secretary upon
written request of any stockholder of record within ten days of such request) that such proposed nominee (A) is not and will not become a party to any
agreement, arrangement or understanding with, and has not given any commitment or assurance to, any person or entity as to how such proposed nominee,
if elected as a director of the Corporation, will act or vote on any issue or question that has not been disclosed to the Corporation or that could limit or
interfere with such proposed nominee’s fiduciary duties under applicable law, (B) is not and will not become a party to any agreement, arrangement or
understanding with any person or entity other than the Corporation with respect to any direct or indirect compensation, reimbursement or indemnification
in connection with service or action as a director of the Corporation that has not been disclosed to the Corporation, and (C) would be in compliance, if
elected as a director of the Corporation, and will comply with, all applicable publicly disclosed corporate governance, code of conduct and ethics, conflict
of interest, confidentiality, corporate opportunities, trading and any other policies and guidelines of the Corporation applicable to directors;
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(i1) as to any other business that the stockholder proposes to bring before the meeting, a brief description of the business desired
to be brought before the meeting, the text of the proposal or business (including the text of any resolutions proposed for consideration and in the event that
such business includes a proposal to amend the Bylaws, the language of the proposed amendment), the reasons for conducting such business at the meeting
and any substantial interest (within the meaning of Item 5 of Schedule 14A under the Exchange Act) in such business of such stockholder and the
beneficial owner, if any, on whose behalf the proposal is made;

(iii) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the director nomination is made or
the business is proposed: (A) the name and address of such stockholder, as they appear on the Corporation’s books, and the name and address of such
beneficial owner, (B) the class and number of shares of stock of the Corporation which are owned of record by such stockholder and such beneficial owner
as of the date of the notice, and a representation that the stockholder will notify the Corporation in writing within five business days after the record date for
such meeting of the class and number of shares of stock of the Corporation owned of record by the stockholder and such beneficial owner as of the record
date for the meeting, and (C) a representation that the stockholder intends to appear in person or by proxy at the meeting to propose such director
nomination or business;

(iv) as to the stockholder giving the notice or, if the notice is given on behalf of a beneficial owner on whose behalf the director
nomination is made or the business is proposed, as to such beneficial owner, and if such stockholder or beneficial owner is an entity, as to each director,
executive, managing member or control person of such entity (any such person, a “control person”): (A) the class and number of shares of stock of the
Corporation which are beneficially owned (as defined below) by such stockholder or beneficial owner and by any control person as of the date of the
notice, and a representation that the stockholder will notify the Corporation in writing within five business days after the record date for such meeting of
the class and number of shares of stock of the Corporation beneficially owned by such stockholder or beneficial owner and by any control person as of the
record date for the meeting, (B) a description of any agreement, arrangement or understanding with respect to the director nomination or other business
and/or the voting of shares of any class or series of stock of the Corporation between or among such stockholder or beneficial owner or control person or
any of their respective affiliates or associates and/or any other person (collectively, “proponent persons”), including, in the case of a director nomination,
the nominee, including without limitation any agreements, arrangements or understandings relating to any compensation or payments to be paid to any such
proposed nominee(s), pertaining to the director nomination(s) or other business proposed to be brought before the meeting of stockholders and any
agreements that would be required to be disclosed pursuant to Item 5 or Item 6 of Exchange Act Schedule 13D (regardless of whether the requirement to
file a Schedule 13D is applicable to the stockholder, beneficial owner or control person) (which description shall identify the name of each other person
who is party to such an agreement, arrangement or understanding) and a representation that the stockholder will notify the Corporation in writing within
five business days after the record date for such meeting of any such agreement, arrangement or understanding in effect as of the record date for the
meeting, (C) a description of any agreement, arrangement or understanding (including any derivative or short positions, profit interests, options, hedging
transactions, and borrowed or loaned shares) that has been entered into as of the date of the stockholder’s notice by, or on behalf of, such proponent person,
the effect or intent of which may be to provide any proponent person, directly or indirectly, with the opportunity to mitigate loss, manage risk or benefit
from changes in the share price of any class of the Corporation’s stock, transfer to or from the proponent person, in whole or in part, any of the economic
consequences of ownership of any security of the Corporation, or maintain, increase or decrease the voting power of the proponent person with respect to
shares of any class of stock of the Corporation, and a representation that the stockholder will notify the Corporation in writing within five business days
after the record date for such meeting of any such agreement, arrangement or understanding in effect as of the record date for the meeting, (D) a description
of any proxy (other than a revocable proxy given in response to a public proxy solicitation made pursuant to, and in accordance with, the Exchange Act),
agreement, arrangement, or understanding pursuant to which such stockholder or beneficial owner has or shares a right, directly or indirectly, to vote any
shares of any class or series of capital stock of the Corporation; (E) a description of any agreement, arrangement or understanding with respect to any rights
to distributions on the shares of any class or series of capital stock of the Corporation, directly or indirectly, owned beneficially by such stockholder or
beneficial owner that are separated or separable pursuant to such agreement, arraignment or understanding from the underlying shares of the Corporation;
(F) a description of any performance-related fees (other than an asset-based fee) that such stockholder or beneficial owner, directly or indirectly, is entitled
to receive based on any increase or decrease in the value of shares of any class of capital stock of the Corporation or any interests described in clause (A) of

with respect to the director nomination or business and, if so, the name of each participant (as defined in Item 4 of Schedule 14A under the Exchange Act)
in such solicitation and whether such person intends or is part of a group which intends to (x) deliver a proxy statement and/or form of proxy to holders of
at least the percentage of the Corporation’s outstanding stock required to approve or adopt the business to be proposed or director nomination to be made
(in person or by proxy) by the stockholder, (y) otherwise solicit proxies or votes from stockholders in support of such proposal or director nomination
and/or (z) solicit proxies or votes in support of any proposed nominee in accordance with Rule 14a-19 promulgated under the Exchange Act; and (H) the
names and addresses of other stockholders and beneficial owners actually known (without any obligation of inquiry) by any stockholder giving the notice
(and/or beneficial owner, if any, on whose behalf the director nomination or proposal is made) to support such director nomination or proposal, and to the
extent known, the class and number of all shares of the Corporation’s capital stock owned beneficially and/or of record by such other stockholder(s) and
beneficial owner(s); and




(v) a certification that the stockholder giving the notice and the beneficial owner(s), if any, on whose behalf the director
nomination is made or the business is proposed, has or have complied with all applicable federal, state and other legal requirements in connection with such
stockholder’s and/or each such beneficial owner’s acquisition of shares of capital stock or other securities of the Corporation and/or such stockholder’s
and/or each such beneficial owner’s acts or omissions as a stockholder of the Corporation, including, without limitation, in connection with such director
nomination or proposal.

(b) A stockholder providing notice of a proposed nominee for election to the Board of Directors or other business proposed to be brought
before a meeting shall update and supplement such notice from time to time to the extent necessary so that the information provided or required to be
provided in such notice shall be true and correct (x) as of the record date for determining the stockholders entitled to notice of the meeting and (y) as of the
date that is 15 days prior to the meeting or any adjournment or postponement thereof. For the avoidance of doubt, the obligation to update and supplement
as set forth in this Section 2.13(b) or any other section of these Bylaws shall not limit the Corporation’s rights with respect to any deficiencies in any
stockholder’s notice, including, without limitation, any representation required herein, extend any applicable deadlines under these Bylaws or enable or be
deemed to permit a stockholder who has previously submitted a stockholder’s notice under these Bylaws to amend or update any proposal or to submit any
new proposal, including by changing or adding nominees, matters, business and/or resolutions proposed to be brought before a meeting of stockholders.
Any such update and supplement shall be delivered in writing to the Secretary at the principal offices of the Corporation (i) in the case of any update and
supplement required to be made as of the record date for notice of the meeting, not later than five days after the later of such record date and the public
announcement of such record date and (ii) in the case of any update or supplement required to be made as of 15 days prior to the meeting or adjournment or
postponement thereof, not later than ten days prior to the date of the meeting or any adjournment or postponement thereof. The Corporation may require
any proposed nominee to furnish within ten days of a request therefor such other information as may reasonably be required by the Corporation to
determine the eligibility of such proposed nominee to serve as a director of the Corporation, including information relevant to a determination whether such
proposed nominee is qualified under the Articles of Incorporation, these Bylaws, the rules or regulations of any stock exchange applicable to the
Corporation, or any law or regulation applicable to the Corporation to serve as a director of the Corporation.

(c) For purposes of Section 2.13(a), a “public announcement” shall mean disclosure (x) in a press release released by the Corporation
following its customary procedures and reported by the Dow Jones News Service, Associated Press, Business Wire or PR Newswire or a comparable
national news service or is generally available on internet news sites, or (y) in a document publicly filed by the Corporation with the U.S. Securities and
Exchange Commission pursuant to Sections 13, 14 or 15(d) of the Exchange Act and the rules and regulations promulgated thereunder. For purposes of
indirectly, for purposes of Section 13(d) of the Exchange Act and Regulations 13D and 13G thereunder or has or shares pursuant to any agreement,
arrangement or understanding (whether or not in writing): (i) the right to acquire such shares (whether such right is exercisable immediately or only after
the passage of time or the fulfillment of a condition or both), (ii) the right to vote such shares, alone or in concert with others and/or (iii) investment power
with respect to such shares, including the power to dispose of, or to direct the disposition of, such shares.




(d) This Section 2.13 shall not apply to notice of a proposal to be made by a stockholder if the stockholder has notified the Corporation of
his, her or its intention to present the proposal at an annual or special meeting only pursuant to and in compliance with Rule 14a-8 under the Exchange Act
and such proposal has been included in a proxy statement that has been prepared by the Corporation to solicit proxies for such meeting.

the Corporation within the time frames specified herein, or if the stockholder (or a qualified representative of the stockholder) does not appear at the annual
or special meeting of stockholders of the Corporation to present a director nomination or proposed business, such director nomination shall be disregarded
and such proposed business shall not be transacted, notwithstanding that proxies in respect of such vote may have been received by the Corporation. The
chair of the meeting shall have the power to determine whether notice of a director nomination or of any business proposed to be brought before the
meeting was properly made in accordance with the procedures set forth in this Section 2.13. Notwithstanding the foregoing provisions hereof, a stockholder
shall also comply with all applicable requirements of the Exchange Act, and the rules and regulations thereunder with respect to the matters set forth herein.
Notwithstanding anything to the contrary in these Bylaws, unless otherwise required by law, if any stockholder or proponent person (i) provides notice
pursuant to Rule 14a-19(b) promulgated under the Exchange Act with respect to any proposed director nominee and (ii) subsequently fails to comply with
the requirements of Rule 14a-19 promulgated under the Exchange Act (or fails to timely provide reasonable evidence sufficient to satisfy the Corporation
that such stockholder has met the requirements of Rule 14a-19(a)(3) promulgated under the Exchange Act in accordance with the following sentence), then
the director nomination of each such proposed nominee shall be disregarded, notwithstanding that the nominee is included as a nominee in the
Corporation’s proxy statement, notice of meeting or other proxy materials for any annual meeting (or any supplement thereto) and notwithstanding that
proxies or votes in respect of the election of such proposed nominees may have been received by the Corporation (which proxies and votes shall be
disregarded). If any stockholder or proponent person provides notice pursuant to Rule 14a-19(b) promulgated under the Exchange Act, such stockholder
shall deliver to the Corporation, no later than five business days prior to the date of the meeting and any adjournment or postponement thereof, reasonable
evidence that it or such stockholder associated person has met the requirements of Rule 14a-19(a)(3) promulgated under the Exchange Act.

Section 2.14 Meetings Through Remote Communications. Stockholders may participate in a meeting of the stockholders by any means of remote
communication or other available technology utilized by the Corporation, including without limitation, videoconferencing, teleconferencing, webcast or
other similar method of communication by which all individuals participating in the meeting can hear each other. If any such means are utilized, the
Corporation shall, to the extent required under the NRS, implement reasonable measures to (a) verify the identity of each person participating through such
means as a stockholder and (b) provide the stockholders a reasonable opportunity to participate in the meeting and to vote on matters submitted to the
stockholders, including an opportunity to communicate, and to read or hear the proceedings of the meeting in a substantially concurrent manner with such
proceedings. Participation in a meeting pursuant to this Section 2.14 constitutes presence in person at the meeting. Notwithstanding anything to the
contrary in these Bylaws, a meeting of stockholders may be held solely by remote communication pursuant to and in accordance with NRS 78.320(4)-(6).

ARTICLE III
DIRECTORS

Section 3.1 General Powers; Performance of Duties. The business and affairs of the Corporation shall be managed by or under the direction of the
Board of Directors, except as otherwise provided in the NRS or the Articles of Incorporation.
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Section 3.2 Number, Tenure, and Qualifications.

(a) The Board of Directors shall consist of at least one individual, with the number of directors fixed and thereafter changed from time to
time solely by resolution adopted by the Board of Directors without the need for an amendment to these Bylaws or the Articles of Incorporation. Each
director shall hold office until his or her successor shall be elected or appointed and qualified or until his or her earlier death, retirement, disqualification,
resignation or removal. No reduction of the number of directors shall have the effect of removing any director prior to the expiration of his or her term of
office. No provision of this Section 3.2 shall restrict the right of the Board of Directors to fill vacancies or the right of the stockholders to remove directors,
each as provided in these Bylaws.

Section 3.3 Chair of the Board. The Board of Directors shall elect a Chair of the Board of Directors from the members of the Board of Directors,
who shall preside at all meetings of the Board of Directors and stockholders at which he or she shall be present and shall have and may exercise such
powers as may, from time to time, be assigned to him or her by the Board of Directors, these Bylaws or as provided by law.

Section 3.4 Vice Chair of the Board. The Board of Directors may elect a Vice Chair of the Board of Directors from the members of the Board of
Directors who shall preside at all meetings of the Board of Directors and stockholders at which he or she shall be present and the Chair is not present and
shall have and may exercise such powers as may, from time to time, be assigned to him or her by the Board of Directors, these Bylaws or as provided by
law.

Section 3.5 Removal and Resignation of Directors. Subject to any rights of the holders of preferred stock, if any, and except as otherwise provided
in the NRS or the Articles of Incorporation, any director may be removed from office with or without cause by the affirmative vote of the holders of not
less than two-thirds of the voting power of the issued and outstanding stock of the Corporation entitled to vote generally in the election of directors (voting
as a single class) excluding stock entitled to vote only upon the happening of a fact or event unless such fact or event shall have occurred. In addition, a
director may be removed pursuant to and in accordance with NRS 78.335(8) by majority vote of the other directors (even if less than a quorum), acting at a
meeting and not by written consent, and without a vote of the stockholders. Any director may resign effective upon giving written notice, unless the notice
specifies a later time for effectiveness of such resignation, to the Chair of the Board of Directors, the President or the Secretary, or in the absence of all of
them, to any other officer of the Corporation. The acceptance of a resignation shall not be necessary to make it effective unless otherwise expressly
provided in the resignation.

Section 3.6 Vacancies; Newly Created Directorships. Subject to any rights of the holders of preferred stock, if any, any vacancies on the Board of
Directors resulting from death, resignation, retirement, disqualification, removal from office, or other cause, and newly created directorships resulting from
any increase in the authorized number of directors, may be filled by a majority vote of the directors then in office or by a sole remaining director, in either
case though less than a quorum, and the director(s) so chosen shall hold office for a term expiring at the next annual meeting of stockholders and when their
successors are elected or appointed,, or until his or her earlier resignation or removal. No decrease in the number of directors constituting the Board of
Directors shall shorten the term of any incumbent directors.

Section 3.7 Annual and Regular Meetings. The Board of Directors may hold an annual meeting without call or notice other than this Section 3.7,
to transact such business as the Board of Directors deems necessary or appropriate. The Board of Directors may provide by resolution the place, date, and
hour for holding regular meetings between annual meetings, and if the Board of Directors so provides with respect to a regular meeting, notice of such
regular meeting shall not be required.

Section 3.8 Special Meetings. Subject to any rights of the holders of preferred stock, if any, and except as otherwise required by law, special
meetings of the Board of Directors may be called only by the Chair of the Board of Directors, or if there be no Chair of the Board of Director, by the Chief
Executive Officer, or by the President or the Secretary, and shall be called by the Chair of the Board of Directors, the Chief Executive Officer, the
President, or the Secretary upon the request of at least a majority of the Board of Directors. If the Chair of the Board of Directors, or if there be no Chair of
the Board of Directors, each of the Chief Executive Officer, the President, and the Secretary, fails for any reason to call such special meeting, a special
meeting may be called by a notice signed by at least a majority of the Board of Directors.
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Section 3.9 Place of Meetings. Any regular or special meeting of the Board of Directors may be held at such place as the Board of Directors, or in
the absence of such designation, as the notice calling such meeting, may designate. A waiver of notice signed by the directors may designate any place for
the holding of such meeting.

Section 3.10 Notice of Meetings. Except as otherwise provided in Section 3.7, there shall be delivered to each director at the address appearing for
him or her on the records of the Corporation, at least 24 hours before the time of such meeting, a copy of a written notice of any meeting (i) by delivery of
such notice personally, (ii) by mailing such notice postage prepaid, (iii) by facsimile, (iv) by overnight courier, or (v) by electronic transmission or
electronic writing, including, without limitation, e-mail. If mailed to an address inside the United States, the notice shall be deemed delivered two business
days following the date the same is deposited in the United States mail, postage prepaid. If mailed to an address outside the United States, the notice shall
be deemed delivered four business days following the date the same is deposited in the United States mail, postage prepaid. If sent via overnight courier,
the notice shall be deemed delivered the business day following the delivery of such notice to the courier. If sent via facsimile, the notice shall be deemed
delivered upon sender’s receipt of confirmation of the successful transmission. If sent by electronic transmission (including, without limitation, e-mail), the
notice shall be deemed delivered when directed to the e-mail address of the director appearing on the records of the Corporation and otherwise pursuant to
the applicable provisions of NRS Chapter 75. If the address of any director is incomplete or does not appear upon the records of the Corporation it will be
sufficient to address any notice to such director at the registered office of the Corporation. Any director may waive notice of any meeting, and the
attendance of a director at a meeting and oral consent entered on the minutes of such meeting shall constitute waiver of notice of the meeting unless such
director objects, prior to the transaction of any business, that the meeting was not lawfully called, noticed or convened. Attendance for the express purpose
of objecting to the transaction of business thereat because the meeting was not properly called or convened shall not constitute presence or a waiver of
notice for purposes hereof.

Section 3.11 Quorum; Adjourned Meetings.
(a) A majority of the directors in office, at a meeting duly assembled, is necessary to constitute a quorum for the transaction of business.

(b) At any meeting of the Board of Directors where a quorum is not present, a majority of those present may adjourn, from time to time,
until a quorum is present, and no notice of such adjournment shall be required. At any adjourned meeting where a quorum is present, any business may be
transacted which could have been transacted at the meeting originally called.

Section 3.12 Manner of Acting. Except as provided in Section 3.14, the affirmative vote of a majority of the directors present at a meeting at
which a quorum is present is the act of the Board of Directors.

Section 3.13 Meetings Through Electronic Communications. Members of the Board of Directors or of any committee designated by the Board of
Directors may participate in a meeting of the Board of Directors or such committee by any means of remote communication or other available technology
utilized by the Corporation, including, without limitation, videoconferencing, teleconferencing, webcast or other similar method of communication by
which all individuals participating in the meeting can hear each other. If any such means are utilized, the Corporation shall, to the extent required under the
NRS, implement reasonable measures to (a) verify the identity of each person participating through such means as a director or member of the committee,
as the case may be, and (b) provide the directors or members of the committee a reasonable opportunity to participate in the meeting and to vote on matters
submitted to the directors or members of the committee, including an opportunity to communicate, and to read or hear the proceedings of the meeting in a
substantially concurrent manner with such proceedings. Participation in a meeting pursuant to this Section 3.13 constitutes presence in person at the
meeting.

Section 3.14 Action Without Meeting. Any action required or permitted to be taken at a meeting of the Board of Directors or of a committee
thereof may be taken without a meeting if, before or after the action, a written consent thereto is signed by all of the members of the Board of Directors or
the committee, excluding any director(s) not required to sign such consent pursuant to and in accordance with NRS 78.315(2). The written consent may be
signed manually or electronically (or by any other means then permitted under the NRS) and in counterparts, including, without limitation, counterparts
delivered by facsimile or electronic transmission, and shall be filed with the minutes of the proceedings of the Board of Directors or committee.
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Section 3.15 Powers and Duties.

(a) Except as otherwise restricted by NRS Chapter 78 or the Articles of Incorporation, the Board of Directors has full control over the
business and affairs of the Corporation. The Board of Directors may delegate any of its authority to manage, control or conduct the business of the
Corporation to any standing or special committee, or to any officer or agent, and to appoint any persons to be agents of the Corporation with such powers,
including the power to subdelegate, and upon such terms as it deems fit.

(b) The Board of Directors, in its discretion, or the chair presiding at a meeting of stockholders, in his or her discretion, may submit any
contract or act for approval or ratification at any annual meeting of the stockholders or any special meeting properly called and noticed for the purpose of
considering any such contract or act, provided a quorum is present.

(c) The Board of Directors may, by resolution passed by at least a majority of the Board of Directors, designate one or more committees,
provided that each such committee must have at least one director of the Corporation as a member. Unless the Articles of Incorporation, the charter of the
committee, or the resolutions designating the committee expressly require that all members of such committee be directors of the Corporation, the Board of
Directors may appoint natural persons who are not directors of the Corporation to serve on such committee. The Board of Directors may designate one or
more individuals as alternate members of any committee, who may replace any absent or disqualified member at any meeting of the committee. In the
absence or disqualification of a member of a committee, the member or members thereof present at any meeting and not disqualified from voting, whether
or not he, she or they constitute a quorum, may unanimously appoint another individual to act at the meeting in the place of any such absent or disqualified
member. Subject to applicable law and to the extent provided in the resolution of the Board of Directors, any such committee shall have and may exercise
all the powers of the Board of Directors in the management of the business and affairs of the Corporation. Such committee or committees shall have such
name or names as may be determined from time to time by resolution adopted by the Board of Directors. The committees shall keep regular minutes of
their proceedings and report the same to the Board of Directors when required. Each committee of the Board of Directors may fix its own rules of
procedure and shall hold its meetings as provided by such rules, except as may otherwise be provided in the resolution of the Board of Directors
designating such committee. Unless otherwise provided in such a resolution, the presence of at least a majority of the members then serving on the
committee shall be necessary to constitute a quorum unless there are only one or two members then serving, in which event one member shall constitute a
quorum; and all matters shall be determined by a majority vote of the members present at a meeting of the committee at which a quorum is present.

Section 3.16 Compensation. The Board of Directors, without regard to personal interest, may establish the compensation of directors for services
in any capacity. If the Board of Directors establishes the compensation of directors pursuant to this Section 3.16, such compensation is presumed to be fair
to the Corporation unless proven unfair by a preponderance of the evidence.

Section 3.17 Organization. Meetings of the Board of Directors shall be presided over by the Chair of the Board of Directors, or in the absence of
the Chair of the Board of Directors, by the Vice Chair, or in his or her absence by a chair chosen at the meeting. The Secretary, or in the absence, of the
Secretary an Assistant Secretary, shall act as secretary of the meeting, but in the absence of the Secretary and any Assistant Secretary, the chair of the
meeting may appoint any person to act as secretary of the meeting. The order of business at each such meeting shall be as determined by the chair of the
meeting.

ARTICLE IV
OFFICERS

Section 4.1 Election. The Board of Directors shall elect or appoint at least a president, a secretary and a treasurer or the equivalents thereof in
accordance with NRS 78.130(1). The Board of Directors may from time to time, by resolution, elect or appoint such other officers and agents as it may
deem advisable, who shall hold office at the pleasure of the Board of Directors, and shall have such powers and duties and be paid such compensation as
may be directed by the Board of Directors, including any committee thereof. Such other officers may include, without limitation, a President of the
Southern Region, a Chief Legal Officer, a Chief Investment Officer, a Chief Operating Officer, a Chief Marketing Officer, a Corporate Controller, and a
Chief Strategy and Compliance Officer. Each officer of the Corporation shall serve until their respective successors are elected and appointed and shall
qualify or until their earlier resignation or removal. Any individual may simultaneously hold two or more offices.
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Section 4.2 Removal; Resignation. Any officer or agent elected or appointed by the Board of Directors may be removed by the Board of Directors
with or without cause. Any officer may resign at any time upon written notice to the Corporation. Any such removal or resignation shall be subject to the
rights, if any, of the respective parties under any contract between the Corporation and such officer or agent.

Section 4.3 Vacancies. Any vacancy in any office because of death, resignation, removal or otherwise may be filled by the Board of Directors for
the unexpired portion of the term of such office.

Section 4.4 Chief Executive Officer. The Board of Directors may elect a Chief Executive Officer who, subject to the supervision and control of the
Board of Directors, shall have the ultimate responsibility for the management and control of the business and affairs of the Corporation, and perform such
other duties and have such other powers as may be reasonably incident to such responsibility or which are delegated to him or her by the Board of
Directors, these Bylaws or as provided by law. If a President of the Corporation is not elected or appointed, the Chief Executive Officer shall also be
deemed the President of the Corporation.

Section 4.5 President. The President, subject to the supervision and control of the Board of Directors, shall in general actively supervise and
control the business and affairs of the Corporation. The President shall keep the Board of Directors fully informed as the Board of Directors may request
and shall consult the Board of Directors concerning the business of the Corporation. The President shall perform such other duties and have such other
powers which are delegated and assigned to him or her by the Board of Directors, the Chief Executive Officer, if any, these Bylaws or as provided by law.
If a Chief Executive Officer of the Corporation is not elected or appointed, the President shall also be deemed the Chief Executive Officer of the
Corporation.

Section 4.6 Vice Presidents. The Board of Directors may elect one or more vice presidents. In the absence or disability of the President, or at the
President’s request, the Vice President or Vice Presidents (or such other officers), in order of their rank as fixed by the Board of Directors, and if not
ranked, the Vice Presidents (or such other officers) in the order designated by the Board of Directors, or in the absence of such designation, in the order
designated by the President, shall perform all of the duties of the President, and when so acting, shall have all the powers of, and be subject to all the
restrictions on the President. Each Vice President shall perform such other duties and have such other powers which are delegated and assigned to him or
her by the Board of Directors, the Chief Executive Officer, the President, these Bylaws or as provided by law.

Section 4.7 Secretary. The Secretary shall attend all meetings of the stockholders, the Board of Directors and any committees thereof, and shall
keep, or cause to be kept, the minutes of proceedings thereof in books provided for that purpose. He or she shall keep, or cause to be kept, a register of the
stockholders of the Corporation and shall be responsible for the giving of notice of meetings of the stockholders, the Board of Directors and any
committees, and shall see that all notices are duly given in accordance with the provisions of these Bylaws or as required by law. The Secretary shall be
custodian of the corporate seal, if any, the records of the Corporation, the stock certificate books, transfer books and stock ledgers, and such other books
and papers as the Board of Directors or any appropriate committee may direct. The Secretary shall perform all other duties commonly incident to his or her
office and shall perform such other duties which are assigned to him or her by the Board of Directors, the Chief Executive Officer, the President, these
Bylaws or as provided by law.

Section 4.8 Assistant Secretaries. An Assistant Secretary shall, at the request of the Secretary, or in the absence or disability of the Secretary,
perform all the duties of the Secretary. He or she shall perform such other duties as are assigned to him or her by the Board of Directors, the Chief

Executive Officer, the President, these Bylaws or as provided by law.
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Section 4.9 Treasurer. The Treasurer shall have the care and custody of, and be responsible for, all of the money, funds, securities, receipts and
valuable papers, documents and instruments of the Corporation, and all books and records relating thereto. The Treasurer shall keep, or cause to be kept,
full and accurate books of accounts of the Corporation’s transactions, which shall be the property of the Corporation, and shall render financial reports and
statements of condition of the Corporation when so requested by the Board of Directors, the Chair of the Board of Directors, the Chief Executive Officer, or
the President. The Treasurer shall perform all other duties commonly incident to his or her office and such other duties as may, from time to time, be
assigned to him or her by the Board of Directors, the Chief Executive Officer, the President, these Bylaws or as provided by law. The Treasurer shall, if
required by the Board of Directors, give a bond to the Corporation in such sum and with such security as shall be approved by the Board of Directors for
the faithful performance of all the duties of the Treasurer and for restoration to the Corporation, in the event of the Treasurer’s death, resignation, retirement
or removal from office, of all books, records, papers, vouchers, money and other property in the Treasurer’s custody or control and belonging to the
Corporation. The expense of such bond shall be borne by the Corporation. If a Chief Financial Officer of the Corporation has not been elected or appointed,
the Treasurer shall also be deemed the Chief Financial Officer of the Corporation and if a Chief Financial Officer of the Corporation has been elected, the
Chief Financial Officer shall also be deemed the Treasurer of the Corporation.

Section 4.10 Assistant Treasurers. An assistant treasurer shall, at the request of the Treasurer, or in the absence or disability of the Treasurer,
perform all the duties of the Treasurer. He or she shall perform such other duties which are assigned to him or her by the Board of Directors, the Chief
Executive Officer, the President, the Treasurer, the Chief Financial Officer, these Bylaws or as provided by law. The Board of Directors may require an
assistant treasurer to give a bond to the Corporation in such sum and with such security as it may approve, for the faithful performance of the duties of the
Assistant Treasurer, and for restoration to the Corporation, in the event of the Assistant Treasurer’s death, resignation, retirement or removal from office, of
all books, records, papers, vouchers, money and other property in the Assistant Treasurer’s custody or control and belonging to the Corporation. The
expense of such bond shall be borne by the Corporation.

Section 4.11 Execution of Negotiable Instruments, Deeds and Contracts. All (a) checks, drafts, notes, bonds, bills of exchange, and orders for the
payment of money of the Corporation, (b) deeds, mortgages, proxies, powers of attorney and other written contracts, documents, instruments and
agreements to which the Corporation shall be a party and (c) assignments or endorsements of stock certificates, registered bonds or other securities owned
by the Corporation shall be signed in the name of the Corporation by such officers or other persons as the Board of Directors may from time to time
designate. The Board of Directors may authorize the use of the facsimile signatures of any such persons. Any officer of the Corporation shall be authorized
to attend, act and vote, or designate another officer or an agent of the Corporation to attend, act and vote, at any meeting of the owners of any entity in
which the Corporation may own an interest or to take action by written consent in lieu thereof. Such officer or agent, at any such meeting or by such written
action, shall possess and may exercise on behalf of the Corporation any and all rights and powers incident to the ownership of such interest.

ARTICLE V
CAPITAL STOCK

Section 5.1 Issuance. Shares of the Corporation’s authorized capital stock shall, subject to any provisions or limitations of the laws of the State of
Nevada, the Articles of Incorporation or any contracts or agreements to which the Corporation may be a party, be issued in such manner, at such times,

upon such conditions and for such consideration as shall be prescribed by the Board of Directors.

Section 5.2 Stock Certificates and Uncertificated Shares.

(a) Every holder of stock in the Corporation shall be entitled to have a certificate signed by or in the name of the Corporation by (i) the
Chief Executive Officer, the President, or a Vice President and (ii) the Secretary, an Assistant Secretary, the Treasurer or the Chief Financial Officer of the
Corporation (or any other two officers or agents so authorized by the Board of Directors), certifying the number of shares of stock owned by him, her or it
in the Corporation; provided that notwithstanding the foregoing the Board of Directors may authorize the issuance of uncertificated shares in book entry
form of some or all of any or all classes or series of the Corporation’s stock. Any such issuance of uncertificated shares shall have no effect on existing
certificates for shares until such certificates are surrendered to the Corporation, or on the respective rights and obligations of the stockholders. Whenever
any such certificate is countersigned or otherwise authenticated by a transfer agent or a transfer clerk and by a registrar (other than the Corporation), then a
facsimile of the signatures of any corporate officers or agents, the transfer agent, transfer clerk or the registrar of the Corporation may be printed or
lithographed upon the certificate in lieu of the actual signatures. In the event that any officer or officers who have signed, or whose facsimile signatures
have been used on any certificate or certificates for stock cease to be an officer or officers because of death, resignation or other reason, before the
certificate or certificates for stock have been delivered by the Corporation, the certificate or certificates may nevertheless be adopted by the Corporation
and be issued and delivered as though the person or persons who signed the certificate or certificates, or whose facsimile signature or signatures have been
used thereon, had not ceased to be an officer or officers of the Corporation.
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(b) Within a reasonable time after the issuance or transfer of any uncertificated shares on the books of the Corporation in book entry
form, the Corporation shall send to the registered holder thereof a written statement certifying the number and class (and the designation of the series, if
any) of the shares owned by such stockholder in the Corporation and any restrictions on the transfer or registration of such shares imposed by the Articles
of Incorporation, these Bylaws, any agreement among stockholders, any agreement between the stockholders and the Corporation or by applicable
securities laws, and, within ten days after receipt of a written request therefor from the stockholder of record, the Corporation shall provide to such
stockholder of record holding uncertificated shares, a written statement confirming the information contained in such written statement previously sent to
the stockholder of record. The Corporation may adopt a system of issuance, recordation and transfer of its shares of stock by electronic or other means not
involving the issuance of certificates. Except as otherwise expressly provided by the NRS, the rights and obligations of the stockholders of the Corporation
shall be identical whether or not their shares of stock are represented by certificates.

(c) Each certificate representing shares shall state the following upon the face thereof: the name of the state of the Corporation’s
organization; the name of the person to whom issued; the number and class of shares and the designation of the series, if any, which such certificate
represents; the par value of each share, if any, represented by such certificate or a statement that the shares are without par value. Certificates of stock shall
be in such form consistent with law as shall be prescribed by the Board of Directors. No certificate shall be issued until the shares represented thereby are
fully paid. In addition to the foregoing, all certificates evidencing shares of the Corporation’s stock or other securities issued by the Corporation shall
contain such legend or legends as may from time to time be required by the NRS or such other federal, state or local laws or regulations then in effect.

Section 5.3 Surrendered; Lost or Destroyed Certificates. All certificates surrendered to the Corporation, except those representing treasury shares,
shall be canceled and no new certificate shall be issued until the former certificate for a like number of shares shall have been canceled, except that in case
of a lost, stolen, destroyed or mutilated certificate, a new one may be issued therefor. However, any stockholder applying for the issuance of a stock
certificate in lieu of one alleged to have been lost, stolen, destroyed or mutilated shall, prior to the issuance of a replacement, provide the Corporation with
his, her or its affidavit of the facts surrounding the loss, theft, destruction or mutilation and, if required by the Board of Directors, an indemnity bond in an
amount not less than twice the then-current market value of the stock, and upon such terms as the treasurer or the Board of Directors shall require which
shall indemnify the Corporation against any loss, damage, cost or inconvenience arising as a consequence of the issuance of a replacement certificate.

Section 5.4 Replacement Certificate. When the Articles of Incorporation are amended in any way affecting the statements contained in the
certificates for outstanding shares of capital stock of the Corporation or it becomes desirable for any reason, in the discretion of the Board of Directors,
including, without limitation, the merger of the Corporation with another Corporation or the conversion or reorganization of the Corporation, to cancel any
outstanding certificate for shares and issue a new certificate therefor conforming to the rights of the holder, the Board of Directors may order any holders of
outstanding certificates for shares to surrender and exchange the same for new certificates within a reasonable time to be fixed by the Board of Directors.
The order may provide that a holder of any certificate(s) ordered to be surrendered shall not be entitled to vote, receive distributions or exercise any other
rights of stockholders of record until the holder has complied with the order, but the order operates to suspend such rights only after notice and until
compliance.
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Section 5.5 Transfer of Shares. No transfer of stock shall be valid as against the Corporation except on surrender and cancellation of any
certificate(s) therefor accompanied by an assignment or transfer by the registered owner made either in person or under assignment(to the extent such
shares are evidenced by a physical stock certificate) or by due delivery of transfer instructions (in the case of uncertificated shares) and any documents
required therefor to the person in charge of the stock and transfer books and ledgers and in compliance with any procedures adopted by the Corporation or
its agents and applicable law, and a record shall be made of each such transfer. Certificates representing such shares, if any, shall be cancelled and new
certificates (if the shares are to be certificated) or uncertificated shares (if the shares are to be uncertificated) shall thereupon be issued. Whenever any
transfer shall be expressly made for collateral security and not absolutely, the collateral nature of the transfer shall be reflected in the entry of transfer in the
records of the Corporation. The Corporation shall, subject to applicable law, have power and authority to make such rules and regulations as it may deem
necessary or proper concerning the issue, transfer and registration of certificates for shares of stock of the Corporation or uncertificated shares.

Section 5.6 Transfer Agent; Registrars. The Board of Directors may appoint one or more transfer agents, transfer clerks and registrars of transfer
and may require all certificates for shares of stock to bear the signature of such transfer agents, transfer clerks and/or registrars of transfer.

Section 5.7 Miscellaneous. The Board of Directors shall have the power and authority to make such rules and regulations not inconsistent herewith
as it may deem expedient concerning the issue, transfer, and registration of certificates for shares of the Corporation’s stock.

Section 5.8 Inapplicability of Controlling Interest Statutes. Notwithstanding any other provision in these Bylaws to the contrary, and in accordance
with the provisions of NRS 78.378, the provisions of NRS 78.378 to 78.3793, inclusive, or any successor statutes, relating to acquisitions of controlling
interests in the Corporation shall not apply to the Corporation or to any acquisition of any shares of the Corporation’s capital stock.

ARTICLE VI
DISTRIBUTIONS

Distributions (as defined in NRS 78.191) may be declared, subject to the provisions of the laws of the State of Nevada and the Articles of
Incorporation, by the Board of Directors and may be paid in money, shares of corporate stock, property or any other medium not prohibited under
applicable law. The Board of Directors may fix in advance a record date, in accordance with and as provided in Section 2.5, prior to the distribution for the
purpose of determining stockholders entitled to receive any distribution.

ARTICLE VII
RECORDS AND REPORTS; CORPORATE SEAL; FISCAL YEAR

Section 7.1 Records. All original records of the Corporation, shall be kept at the principal office of the Corporation by or under the direction of the
Secretary or at such other place or by such other person as may be prescribed by these Bylaws or the Board of Directors.

Section 7.2 Corporate Seal. The Board of Directors may, by resolution, authorize a seal, and the seal may be used by causing it, or a facsimile, to
be impressed or affixed or reproduced or otherwise. Except as otherwise specifically provided in these Bylaws, any officer of the Corporation shall have the
authority to affix the seal to any document requiring it.

Section 7.3 Fiscal Year-End. The fiscal year-end of the Corporation shall be such date as may be fixed from time to time by resolution of the
Board of Directors.

ARTICLE VIII
INDEMNIFICATION

Section 8.1 Indemnification and Insurance.
(a) Indemnification of Directors and Officers.

(1) For purposes of this Article VIII, (A) “Indemnitee” shall mean each director or officer who was or is a party to, or is
threatened to be made a party to, or is otherwise involved in, any Proceeding (as defined below), by reason of the fact that he or she is or was a director,
officer, employee or agent (including, without limitation, as a trustee, fiduciary, administrator or manager) of the Corporation or any predecessor entity
thereof, or is or was serving in any capacity at the request of the Corporation as a director, manager, officer, employee or agent (including, without
limitation, as a trustee, fiduciary administrator, partner, member or manager) of, or in any other capacity for, another corporation or any partnership, joint
venture, limited liability company, trust, or other enterprise; and (B) “Proceeding” shall mean any threatened, pending, or completed action, suit or
proceeding (including, without limitation, an action, suit or proceeding by or in the right of the Corporation), whether civil, criminal, administrative, or
investigative.
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(i1) Each Indemnitee shall be indemnified and held harmless by the Corporation to the fullest extent permitted by the laws of the
State of Nevada, against all expense, liability and loss (including, without limitation, attorneys’ fees, judgments, fines, taxes, penalties, and amounts paid or
to be paid in settlement) reasonably incurred or suffered by the Indemnitee in connection with any Proceeding; provided that such Indemnitee either is not
liable pursuant to NRS 78.138 or acted in good faith and in a manner such Indemnitee reasonably believed to be in or not opposed to the best interests of
the Corporation and, with respect to any Proceeding that is criminal in nature, had no reasonable cause to believe that his or her conduct was unlawful. The
termination of any Proceeding by judgment, order, settlement, conviction or upon a plea of nolo contendere or its equivalent, does not, of itself, create a
presumption that the Indemnitee is liable pursuant to NRS 78.138 or did not act in good faith and in a manner in which he or she reasonably believed to be
in or not opposed to the best interests of the Corporation, or that, with respect to any criminal proceeding he or she had reasonable cause to believe that his
or her conduct was unlawful. The Corporation shall not indemnify an Indemnitee for any claim, issue or matter as to which the Indemnitee has been
adjudged by a court of competent jurisdiction, after exhaustion of all appeals therefrom, to be liable to the Corporation or for any amounts paid in
settlement to the Corporation, unless and only to the extent that the court in which the Proceeding was brought or other court of competent jurisdiction
determines upon application that in view of all the circumstances of the case, the Indemnitee is fairly and reasonably entitled to indemnity for such amounts
as the court deems proper. Except as so ordered by a court and for advancement of expenses pursuant to this Section 8.1, indemnification may not be made
to or on behalf of an Indemnitee if a final adjudication establishes that his or her acts or omissions involved intentional misconduct, fraud or a knowing
violation of law and was material to the cause of action. Notwithstanding anything to the contrary contained in these Bylaws, no director or officer may be
indemnified for expenses incurred in defending any threatened, pending, or completed action, suit or proceeding (including without limitation, an action,
suit or proceeding by or in the right of the Corporation), whether civil, criminal, administrative or investigative, that such director or officer incurred in his
or her capacity as a stockholder.

(iii) Indemnification pursuant to this Section 8.1 shall continue as to an Indemnitee who has ceased to be a director, officer,
employee or agent of the Corporation or any predecessor entity thereof or a director, officer, employee, agent, partner, member, manager or fiduciary of, or
to serve in any other capacity for, another corporation or any partnership, joint venture, limited liability company, trust, or other enterprise and shall inure to
the benefit of his or her heirs, executors and administrators.

(iv) The expenses of Indemnitees must be paid by the Corporation or through insurance purchased and maintained by the
Corporation or through other financial arrangements made by the Corporation, as such expenses are incurred and in advance of the final disposition of the
Proceeding, upon receipt of an undertaking by or on behalf of such Indemnitee to repay the amount if it is ultimately determined by a court of competent
jurisdiction that he or she is not entitled to be indemnified by the Corporation. To the extent that an Indemnitee is successful on the merits or otherwise in
defense of any Proceeding, or in the defense of any claim, issue or matter therein, the Corporation shall indemnify him or her against expenses, including
attorneys’ fees, actually and reasonably incurred in by him or her in connection with the defense.

(b) Indemnification of Employees and Other Persons. The Corporation may, by action of the Board of Directors and to the extent
provided in such action, indemnify employees and other persons as though they were Indemnitees.

(c) Non-Exclusivity of Rights. The rights to indemnification provided in this Article VIII shall not be exclusive of any other rights that
any person may have or hereafter acquire under any statute, provision of the Articles of Incorporation or these Bylaws, agreement, vote of stockholders or
directors, or otherwise.

(d) Insurance. The Corporation may purchase and maintain insurance or make other financial arrangements on behalf of any Indemnitee
for any liability asserted against him or her and liability and expenses incurred by him or her in his or her capacity as a director, officer, employee, member,
managing member or agent, or arising out of his or her status as such, whether or not the Corporation has the authority to indemnify him or her against such
liability and expenses.
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(e) Other Financial Arrangements. The other financial arrangements which may be made by the Corporation may include the following
(1) the creation of a trust fund; (ii) the establishment of a program of self-insurance; (iii) the securing of its obligation of indemnification by granting a
security interest or other lien on any assets of the Corporation; and (iv) the establishment of a letter of credit, guarantee or surety. No financial arrangement
made pursuant to this subsection may provide protection for a person adjudged by a court of competent jurisdiction, after exhaustion of all appeals
therefrom, to be liable for intentional misconduct, fraud, or a knowing violation of law, except with respect to advancement of expenses or indemnification
ordered by a court.

(f) Other Matters Relating to Insurance or Financial Arrangements. Any insurance or other financial arrangement made on behalf of a
person pursuant to this Section 8.1 may be provided by the Corporation or any other person approved by the Board of Directors, even if all or part of the
other person’s stock or other securities is owned by the Corporation. In the absence of fraud, (i) the decision of the Board of Directors as to the propriety of
the terms and conditions of any insurance or other financial arrangement made pursuant to this Section 8.1 and the choice of the person to provide the
insurance or other financial arrangement is conclusive; and (ii) the insurance or other financial arrangement is not void or voidable and does not subject any
director approving it to personal liability for his action; even if a director approving the insurance or other financial arrangement is a beneficiary of the
insurance or other financial arrangement.

Section 8.2 Amendment. The provisions of this Article VIII relating to indemnification shall constitute a contract between the Corporation and
each of its directors and officers which may be modified as to any director or officer only with that person’s consent or as specifically provided in this
Section 8.2. Notwithstanding any other provision of these Bylaws relating to their amendment generally, any repeal or amendment of this Article VIII
which is adverse to any director or officer shall apply to such director or officer only on a prospective basis, and shall not limit the rights of an Indemnitee
to indemnification with respect to any action or failure to act occurring prior to the time of such repeal or amendment. Notwithstanding any other provision
of these Bylaws (including, without limitation, Article X), no repeal or amendment of these Bylaws shall affect any or all of this Article VIII so as to limit
or reduce the indemnification in any manner unless adopted by (i) the unanimous vote of the directors of the Corporation then serving, or (ii) by the
stockholders as set forth in Article X; provided that no such amendment shall have a retroactive effect inconsistent with the preceding sentence.

ARTICLE IX
CHANGES IN NEVADA LAW

References in these Bylaws to the laws of the State of Nevada or the NRS or to any provision thereof shall be to such law as it existed on the date
these Bylaws were adopted or as such law thereafter may be changed; provided that (a) in the case of any change which expands the liability of directors or
officers or limits the indemnification rights or the rights to advancement of expenses which the Corporation may provide in Article VIII, the rights to
limited liability, to indemnification and to the advancement of expenses provided in the Articles of Incorporation and/or these Bylaws shall continue as
theretofore to the extent permitted by law; and (b) if such change permits the Corporation, without the requirement of any further action by stockholders or
directors, to limit further the liability of directors or limit the liability of officers or to provide broader indemnification rights or rights to the advancement
of expenses than the Corporation was permitted to provide prior to such change, then liability thereupon shall be so limited and the rights to
indemnification and the advancement of expenses shall be so broadened to the extent permitted by law.

ARTICLE X
AMENDMENT OR REPEAL

In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly authorized to make, alter, amend,
rescind or repeal these Bylaws, in whole or in part, or to adopt new bylaws without the assent or vote of the stockholders in any manner not inconsistent
with the laws of the State of Nevada or the Articles of Incorporation. Authority to make, alter, amend, rescind or repeal these Bylaws, in whole or in part,
or to adopt new bylaws, is granted exclusively to the Board of Directors.
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ARTICLE XI
FORUM FOR ADJUDICATION OF DISPUTES

Section 11.1 Forum for Adjudication of Disputes. To the fullest extent permitted by law, and unless the Corporation consents in writing to the
selection of an alternative forum, the Eighth Judicial District Court of Clark County, Nevada, shall be the sole and exclusive forum for any actions, suits or
proceedings, whether civil, administrative or investigative (a) brought in the name or right of the Corporation or on its behalf, (b) asserting a claim for
breach of any fiduciary duty owed by any current or former director, officer, stockholder, or employee or agent of the Corporation to the Corporation or the
Corporation’s stockholders, (c) any internal action (as defined in NRS 78.046) including any action asserting a claim against the Corporation arising
pursuant to any provision of NRS Chapters 78 or 92A, the Articles of Incorporation or these Bylaws, any agreement entered into pursuant to NRS 78.365
or as to which the NRS confers jurisdiction on the district court of the State of Nevada, (d) to interpret, apply, enforce or determine the validity of the
Articles of Incorporation or these Bylaws or(e) asserting a claim governed by the internal affairs doctrine; provided that such exclusive forum provisions
will not apply to suits brought to enforce any liability or duty created by the Exchange Act or any other claim for which the federal courts have exclusive
jurisdiction. In the event that the Eighth Judicial District Court of Clark County, Nevada does not have jurisdiction over any such action, suit or proceeding,
then any other state district court located in the State of Nevada shall be the sole and exclusive forum therefor and in the event that no state district court in
the State of Nevada has jurisdiction over any such action, suit or proceeding, then a federal court located within the State of Nevada shall be the sole and
exclusive forum therefor. Unless the Corporation consents in writing to the selection of an alternative forum, the federal district courts of the United States
of America shall, to the fullest extent permitted by applicable law, be the exclusive forum for the resolution of any complaint asserting a cause of action
arising under the federal securities laws of the United States of America, including, in each case, the applicable rules and regulations promulgated
thereunder.

Section 11.2 Deemed Notice and Consent. To the fullest extent permitted by law, each and every natural person, corporation, general or limited
partnership, limited liability company, joint venture, trust, association or any other entity purchasing or otherwise acquiring any interest (of any nature
whatsoever) in any shares of the capital stock of the Corporation shall be deemed, by reason of and from and after the time of such purchase or other
acquisition, to have notice of and to have consented to all of the provisions of (a) these Bylaws (including this Article XI), (b) the Articles of Incorporation
and (c) any amendment to these Bylaws or the Articles of Incorporation enacted or adopted in accordance with these Bylaws, the Articles of Incorporation
and applicable law.

Section 11.3 Severability. If any provision or provisions of these Bylaws shall be held to be invalid, illegal or unenforceable as applied to any
person or entity or circumstance for any reason whatsoever, then, to the fullest extent permitted by law, the validity, legality and enforceability of such
provision or provisions in any other circumstance and of the remaining provisions of these Bylaws (including, without limitation, each portion of any
paragraph of these Bylaws containing any such provision held to be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or
unenforceable) and the application of such provision or provisions to other persons, entities and circumstances shall not in any way be affected or impaired
thereby.
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Exhibit 3.2
ARTICLES OF INCORPORATION
OF
VERANO HOLDINGS CORP.

ARTICLE I
NAME

The name of the Corporation is Verano Holdings Corp. (the “Corporation”).

ARTICLE I1
REGISTERED OFFICE AND REGISTERED AGENT

The registered office of the Corporation shall be the street address of its registered agent in the State of Nevada. The Corporation may,
from time to time, in the manner provided by law, change the registered agent and registered office within the State of Nevada. The Corporation may also
maintain an office or offices for the conduct of its business, either within or without the State of Nevada.

ARTICLE 111
PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may now or hereafter be organized under
Nevada Revised Statutes (as amended from time to time and including any successor provisions, the “NRS”) Chapter 78.

ARTICLE 1V
CAPITAL STOCK

Section 4.1. Capitalization. The total number of shares of all classes of stock that the Corporation is authorized to issue is 6,000,000,000
shares, divided into two classes as follows: (i) 5,000,000,000 shares of common stock, par value $0.001 per share (“Common Stock™) and (ii)
1,000,000,000 shares of preferred stock, par value $0.001 per share (“Preferred Stock™). The number of authorized shares of any of the Common Stock or
Preferred Stock may be increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of the stockholders of
the Corporation entitled to vote thereon, and no vote of the holders of Common Stock or Preferred Stock voting separately as a class shall be required
therefor (and any such right otherwise provided under NRS 78.2055(3), 78.207(3) or 78.390 is hereby specifically denied), unless a vote of any such
holders is expressly required pursuant to these Articles of Incorporation (as the same may be amended and/or restated from time to time, and including any
Certificate(s) of Designation (as defined below) relating to any series of Preferred Stock, these “Articles”).

Section 4.2. Preferred Stock.

(A) Designation of Series of Preferred Stock. The Board of Directors of the Corporation (the “Board”) is hereby expressly authorized, by
resolution or resolutions, at any time and from time to time, to provide, out of the authorized but undesignated and unissued shares of Preferred Stock, for
one or more series of Preferred Stock and, with respect to each such series, to fix the number of shares constituting such series and the designation of such
series, the voting powers (if any) of the shares of such series, and the powers, preferences and relative, participating, optional or other rights, if any, and any
qualifications, limitations or restrictions thereof, of the shares of such series and to cause to be filed with the Nevada Secretary of State a certificate of
designation with respect thereto (each, a “Certificate of Designation”). The powers, preferences and relative, participating, optional and other rights of each
series of Preferred Stock, and the qualifications, limitations or restrictions thereof, if any, may differ from those of any and all other series at any time
outstanding.

(B) Voting Rights of Preferred Stock. Except as otherwise required by law, holders of a series of Preferred Stock, as such, shall be entitled
only to such voting rights, if any, as shall expressly be granted thereto by these Articles.




Section 4.3. Voting Rights of Common Stock.

(A) Common Stock. Each holder of record of Common Stock, as such, shall be entitled to one vote for each share of Common Stock held
of record by such holder on all matters on which stockholders generally or holders of Common Stock as a separate class or series are entitled to vote
(whether voting separately as a class or series, or together with any other class(es) or series of the Corporation’s capital stock); provided that to the fullest
extent permitted by law, holders of Common Stock, as such, shall have no voting power with respect to, and shall not be entitled to vote on, any
amendment to these Articles that relates solely to the terms, number of shares, powers, designations, preferences or relative, participating, optional or other
special rights (including, without limitation, voting rights), or to qualifications, limitations or restrictions thereof, of one or more outstanding series of
Preferred Stock if the holders of such affected series are entitled, either separately or together with the holders of one or more other such series, to vote
thereon pursuant to these Articles or pursuant to the NRS.

(B) No Cumulative Voting. No holder of shares of Common Stock shall have the right to cumulate votes.

Section 4.4. Dividends and Other Distributions. Subject to the rights, if any, of the holders of any outstanding series of Preferred Stock or
any class or series of stock having a preference over or the right to participate with the Common Stock with respect to the payment of dividends and other
distributions in cash, property or shares of capital stock of the Corporation and except as otherwise provided by these Articles or the NRS, dividends and
other distributions may be declared and paid ratably on the Common Stock out of the funds of the Corporation that are legally available for this purpose at
such times and in such amounts as the Board in its discretion shall determine. Notwithstanding anything to the contrary in these Articles or the Bylaws (as
defined below), the Corporation is hereby specifically allowed to make any distribution that otherwise would be prohibited by NRS 78.288(2)(b).

of the affairs of the Corporation, after payment or provision for payment of the debts and other liabilities of the Corporation and subject to the right, if any,
of the holders of any outstanding series of Preferred Stock or any class or series of stock having a preference over or the right to participate with the
Common Stock as to distributions upon dissolution or liquidation or winding up of the Corporation, the holders of all outstanding shares of Common Stock
shall be entitled to receive the remaining assets of the Corporation available for distribution to its stockholders ratably in proportion to the number of shares
held by each such stockholder.

ARTICLE V
BYLAWS

In furtherance and not in limitation of the powers conferred by the NRS, the Board is expressly authorized to make, alter, amend, change,
add to, rescind or repeal, in whole or in part, the bylaws of the Corporation (as the same may be amended and/or restated from time to time, the “Bylaws”)
without the assent or vote of the stockholders in any manner not inconsistent with the laws of the State of Nevada or these Articles. Authority to adopt,
amend or repeal the Bylaws is granted exclusively to the Board.




ARTICLE VI
BOARD OF DIRECTORS

Section 6.1. Board of Directors.

(A) Number of Directors. Except as otherwise provided in these Articles or the NRS, the business and affairs of the Corporation shall be
managed by or under the direction of the Board. The total number of directors constituting the Board shall be determined from time to time exclusively by
resolution adopted by the Board, except as otherwise provided for or fixed pursuant to the provisions of any Certificate of Designation and this Article VI.
As of the effective date of these Articles, the Board comprises the five individuals set forth below:

George Archos
Cristina Nufiez
Lawrence Hirsh
Charles Mueller
John Tipton

As of the effective date of these Articles, each director listed above has the following business address with respect to the Corporation: 224 West Hill
Street, Suite 400, Chicago, Illinois 60610.

(B) Vacancies. Subject to the rights granted to the holders of any one or more series of Preferred Stock then outstanding, any newly
created directorship on the Board that results from an increase in the total number of directors and any vacancy occurring in the Board (whether by death,
resignation, retirement, disqualification, removal, change in the total number of directors constituting the whole Board, or other cause) shall be filled by the
affirmative vote of a majority of the directors then in office (other than directors elected by the holders of any series of Preferred Stock voting separately as
a series or together with one or more series, as the case may be), even if they constitute less than a quorum. Any director elected to fill a vacancy or newly
created directorship shall hold office until the next election and when his or her successor shall be elected or appointed and qualified, or until his or her
earlier death, resignation, retirement, disqualification or removal.

(C) Removal. Any or all of the directors (other than the directors elected by the holders of any series of Preferred Stock voting separately
as a series or together with one or more other such series, as the case may be) may be removed at any time either with or without cause by the affirmative
vote of not less than two-thirds of the voting power of the issued and outstanding stock entitled to vote.

(D) Rights of Holders of Preferred Stock. Whenever the holders of any one or more series of Preferred Stock issued by the Corporation
shall have the right, voting separately as a series or separately as a class with one or more such other series, to elect directors at an annual or special
meeting of stockholders, the election, term of office, removal and other features of such directorships shall be governed by the terms of these Articles
applicable thereto. Notwithstanding Section 6.1(A), the number of directors that may be elected by the holders of any such series of Preferred Stock shall
be in addition to the number fixed pursuant to Section 6.1(A), and the total number of directors constituting the Board shall be automatically adjusted
accordingly.

(E) Election and Term. Except as otherwise provided in these Articles or the Bylaws, directors of the Corporation shall be elected at each
annual meeting of the stockholders and shall serve until the next annual meeting of the stockholders and when their successors are duly elected or
appointed and qualified, or until their earlier death, resignation, retirement, disqualification or removal.

ARTICLE VII
CALL OF SPECIAL MEETINGS OF STOCKHOLDERS

Subject to the rights of the holders of any series of Preferred Stock, special meetings of the stockholders of the Corporation may be called
only by or at the direction of the Board, the Chair of the Board or the Chief Executive Officer of the Corporation and shall be called by the Secretary of the
Corporation upon the written request (which request shall state the purpose or purposes of the meeting) of the Chair of the Board, the Chief Executive
Officer or at least a majority of the members of the Board. Stockholders acting in their capacity as such shall have no right to request or call a special
meeting of the stockholders.




ARTICLE VIII
LIMITATION OF LIABILITY OF DIRECTORS AND OFFICERS

The liability of directors and officers of the Corporation is hereby eliminated or limited to the fullest extent permitted by the NRS.
Without limiting the effect of the preceding sentence, if the NRS is amended to further eliminate or limit or authorize corporate action to further eliminate
or limit the liability of directors or officers, the liability of directors and officers of the Corporation shall be eliminated or limited to the fullest extent
permitted by the NRS, as so amended. Neither any amendment nor repeal of this Article VIII, nor the adoption of any provision of these Articles
inconsistent with this Article VIII, shall eliminate, reduce or otherwise adversely affect any limitation on the personal liability of a director or officer of the
Corporation existing at the time of such amendment, repeal or adoption of such an inconsistent provision.

ARTICLE IX
INAPPLICABILITY OF CERTAIN NEVADA STATUTES

Section 9.1. Nevada “Combinations with Interested Stockholders” Statutes. The Corporation hereby expressly elects not to be governed
by the provisions of NRS 78.411 to 78.444, inclusive.

ARTICLE X
LIMITED WAIVER OF JURY TRIALS

To the fullest extent not inconsistent with any applicable U.S. federal laws, any and all “internal actions” (as defined in NRS 78.046)
must be tried in a court of competent jurisdiction in the State of Nevada before the presiding judge as the trier of fact and not before a jury. This Article X
shall conclusively operate as a waiver of the right to trial by jury by each party to any such internal action.

ARTICLE XI
DEEMED NOTICE AND CONSENT; SEVERABILITY

Section 11.1. Severability. If any provision or provisions of these Articles shall be held to be invalid, illegal or unenforceable as applied
to any circumstance for any reason whatsoever: (i) the validity, legality and enforceability of such provisions in any other circumstance and of the
remaining provisions of these Articles (including, without limitation, each portion of any paragraph of these Articles containing any such provision held to
be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable) shall not, to the fullest extent permitted by applicable law, in
any way be affected or impaired thereby and (ii) to the fullest extent permitted by applicable law, the provisions of these Articles (including, without
limitation, each such portion of any paragraph of these Articles containing any such provision held to be invalid, illegal or unenforceable) shall be
construed so as to permit the Corporation to protect its directors, officers, employees and agents from individual liability to the fullest extent permitted
under Nevada law.

Section 11.2. Deemed Notice and Consent. To the fullest extent permitted by law, each and every natural person, corporation, general or
limited partnership, limited liability company, joint venture, trust, association or any other entity purchasing or otherwise acquiring any interest (of any
nature whatsoever) in any shares of the capital stock of the Corporation shall be deemed, by reason of and from and after the time of such purchase or other
acquisition, to have notice of and to have consented to all of the provisions of (a) these Articles, (b) the Bylaws and (c) any amendment to these Articles or
the Bylaws enacted or adopted in accordance with these Articles, the Bylaws and applicable law.

* * * *




Exhibit 3.3

BYLAWS
of
VERANO HOLDINGS CORP.
a Nevada corporation

ARTICLE I
OFFICES

Section 1.1 Principal Office. The principal office and place of business of Verano Holdings Corp. (the “Corporation”) shall be at such location as
is established from time to time by resolution of the board of directors of the Corporation (the “Board of Directors”).

Section 1.2 Other Offices. Other offices and places of business either within or without the State of Nevada may be established from time to time
by resolution of the Board of Directors or as the business of the Corporation may require as determined by the Board of Directors or any officer of the
Corporation. The street address of the Corporation’s registered agent is the registered office of the Corporation in Nevada.

ARTICLE II
STOCKHOLDERS

Section 2.1 Annual Meeting. The annual meeting of the stockholders of the Corporation shall be held on such date and at such time as may be
designated from time to time by the Board of Directors. At the annual meeting, directors shall be elected and any other business may be transacted as may
be properly brought before the meeting pursuant to these Bylaws (as amended and/or restated from time to time, these “Bylaws”). Except as otherwise
restricted by the articles of incorporation of the Corporation (as amended and/or restated from time to time, the “Articles of Incorporation”) or applicable
law, the Board of Directors may postpone, reschedule or cancel any annual meeting of stockholders.

Section 2.2 Special Meetings.

(a) Subject to any rights of stockholders set forth in the Articles of Incorporation, special meetings of the stockholders may be called only
by the Board of Directors, the Chair of the Board of Directors or the Chief Executive Officer and shall be called by the Secretary upon the written request
(which request shall state the purpose or purposes of the meeting) of the Chair of the Board of Directors, the Chief Executive Officer or at least a majority
of the members of the Board of Directors. Stockholders acting in their capacity as such shall have no right to request or call a special meeting of the
stockholders. Except as otherwise restricted by the Articles of Incorporation or applicable law, the Board of Directors may postpone, reschedule or cancel
any special meeting of stockholders.

(b) No business shall be acted upon at a special meeting of stockholders except as set forth in the notice of the meeting.

Section 2.3 Place of Meetings. Any meeting of the stockholders of the Corporation to be held at a physical location may be held at the
Corporation’s registered office in the State of Nevada or at such other physical location in or out of the State of Nevada and the United States as may be
designated in the notice of meeting. A waiver of notice signed by all stockholders entitled to vote thereat may designate the physical location, if any, for the
holding of such meeting. The Board of Directors may, in its sole discretion, determine that any meeting of the stockholders shall be held exclusively, or
simultaneously with the conduct of the meeting at a physical location, by means of remote communication (as described in NRS (as defined below)
78.320(4)) or other available technology permitted under the NRS, in accordance with Section 2.14.




Section 2.4 Notice of Meetings; Waiver of Notice.

(a) The Chief Executive Officer, the President, any Vice President, the Secretary, an Assistant Secretary or any other individual
designated by the Board of Directors shall sign and deliver or cause to be delivered to the stockholders written notice of any meeting of stockholders not
less than ten days, but not more than (60 days, before the date of such meeting. The notice shall state the physical location, if any, the date and time of the
meeting, the means of remote communication, if any, by which the stockholders or the proxies thereof shall be deemed to be present and vote and, in the
case of a special meeting, the purpose or purposes for which the meeting is called. The notice shall be delivered in accordance with, and shall contain or be
accompanied by such additional information as may be required by, the Nevada Revised Statutes (as amended from time to time, the “NRS”), including,
without limitation, NRS 78.379, 92A.120 or 92A.410. Any notice of a meeting of stockholders delivered pursuant to and in accordance with NRS
78.370(9) shall be deemed to have satisfied any and all requirements applicable to such notice under these Bylaws.

(b) In the case of an annual meeting, subject to Section 2.13, any proper business may be presented for action, except that (i) if a
proposed plan of merger, conversion or exchange is submitted to a vote, the notice of the meeting must state that the purpose, or one of the purposes, of the
meeting is to consider the plan of merger, conversion or exchange and must contain or be accompanied by a copy or summary of the plan; and (ii) if a
proposed action creating dissenter’s rights is to be submitted to a vote, the notice of the meeting must state that the stockholders are or may be entitled to
assert dissenter’s rights under NRS 92A.300 to 92A.500, inclusive, and be accompanied by a copy of those statutes.

(c) A copy of the notice shall be personally delivered or mailed postage prepaid to each stockholder of record at the address appearing on
the records of the Corporation. Upon mailing, service of the notice is complete, and the time of the notice begins to run from the date upon which the notice
is deposited in the mail. If the address of any stockholder does not appear upon the records of the Corporation or is incomplete, it will be sufficient to
address any notice to such stockholder at the registered office of the Corporation. Notwithstanding the foregoing and in addition thereto, any notice to
stockholders given by the Corporation pursuant to NRS Title 7 (including, without limitation, NRS Chapters 75, 78 and 92A), the Articles of Incorporation
or these Bylaws may be given pursuant to any form of electronic transmission permitted under the NRS. Notice shall be deemed given (i) by facsimile
when directed to a number consented to by the stockholder to receive notice, (ii) by e-mail when directed to an e-mail address designated or used by the
stockholder to receive notice, (iii) by posting on an electronic network together with a separate notice to the stockholder of the specific posting on the later
of the specific posting or the giving of the separate notice or (iv) by any other electronic transmission as consented to by and when directed to the
stockholder. The stockholder consent necessary to permit electronic transmission to such stockholder shall be deemed revoked and of no force and effect if
(A) the Corporation is unable to deliver by electronic transmission two consecutive notices given by the Corporation in accordance with the stockholder’s
consent and (B) the inability to deliver by electronic transmission becomes known to the Secretary, Assistant Secretary, transfer agent or other agent of the
Corporation responsible for the giving of notice.

(d) The written certificate of an individual signing a notice of meeting, setting forth the substance of the notice or having a copy thereof
attached thereto, the date the notice was mailed or personally delivered to the stockholders and the addresses to which the notice was mailed, shall be prima
facie evidence of the manner and fact of giving such notice and, in the absence of fraud, an affidavit of the individual signing a notice of a meeting that the
notice thereof has been given by a form of electronic transmission shall be prima facie evidence of the facts stated in the affidavit.

(e) Any stockholder may waive notice of any meeting by a signed writing or by transmission of an electronic record, either before or after
the meeting. Such waiver of notice shall be deemed the equivalent of the giving of such notice.

Section 2.5 Determination of Stockholders of Record.

(a) For the purpose of determining the stockholders entitled to (i) notice of and to vote at any meeting of stockholders or any adjournment
thereof, (ii) receive payment of any distribution or the allotment of any rights, or (iii) exercise any rights in respect of any change, conversion or exchange
of stock, or for the purpose of any other lawful action, the Board of Directors may fix, in advance, a record date, which shall not be more than (60 days nor
less than ten days before the date of such meeting, if applicable.




(b) If no record date is fixed, the record date for determining stockholders: (i) entitled to notice of and to vote at a meeting of
stockholders shall be at the close of business on the day next preceding the day on which notice is given, or, if notice is waived, at the close of business on
the day next preceding the day on which the meeting is held; and (ii) for any other purpose shall be at the close of business on the day on which the Board
of Directors adopts the resolution relating thereto. A determination of stockholders of record entitled to notice of or to vote at any meeting of stockholders
shall apply to any postponement of any meeting of stockholders to a date not more than 60 days after the record date or to any adjournment of the meeting;
provided that the Board of Directors may fix a new record date for the adjourned meeting and must fix a new record date if the meeting is adjourned to a
date more than 60 days later than the date set for the original meeting.

Section 2.6 Quorum; Adjourned Meetings.

(a) Unless the Articles of Incorporation provide for a different proportion, stockholders holding at least one-third of the voting power of
the Corporation’s capital stock, represented in person or by proxy (regardless of whether the proxy has authority to vote on any matter), are necessary to
constitute a quorum for the transaction of business at any meeting. If, on any issue, voting by classes or series is required by the laws of the State of
Nevada, the Articles of Incorporation or these Bylaws, at least one-third of the voting power, represented in person or by proxy (regardless of whether the
proxy has authority to vote on any matter), within each such class or series is necessary to constitute a quorum of each such class or series.

(b) If a quorum is not represented, a majority of the voting power represented or the person presiding at the meeting may adjourn the
meeting from time to time until a quorum shall be represented. At any such adjourned meeting at which a quorum shall be represented, any business may
be transacted which might otherwise have been transacted at the adjourned meeting as originally called. When a meeting of stockholders is adjourned to
another time or physical location hereunder, notice need not be given of the adjourned meeting if the time and physical location, if any, thereof, and the
means of remote communication, if any, by which stockholders and proxyholders may be deemed present in person and may vote at such meeting are (i)
announced at the meeting at which the adjournment is taken, (ii) displayed, during the time scheduled for the meeting, on the same electronic network used
to enable stockholders and proxyholders to participate in the meeting by means of remote communication or (iii) set forth in the notice of meeting given in
accordance with these Bylaws. However, if a new record date is fixed for the adjourned meeting, notice of the adjourned meeting must be given to each
stockholder of record as of the new record date. The stockholders present at a duly convened meeting at which a quorum is present may continue to transact
business until adjournment, notwithstanding the departure of enough stockholders to leave less than a quorum of the voting power.

Section 2.7 Voting.

(a) Unless otherwise provided in the NRS, the Articles of Incorporation, or any resolution providing for the issuance of preferred stock
adopted by the Board of Directors pursuant to authority expressly vested in it by the provisions of the Articles of Incorporation, each stockholder of record,
or such stockholder’s duly authorized proxy, shall be entitled to one vote for each share of voting stock standing registered in such stockholder’s name at
the close of business on the record date.

(b) Except as otherwise provided in these Bylaws, all votes with respect to shares (including pledged shares) standing in the name of an
individual at the close of business on the record date shall be cast only by that individual or such individual’s duly authorized proxy. With respect to shares
held by a representative of the estate of a deceased stockholder, or a guardian, conservator, custodian or trustee, even though the shares do not stand in the
name of such holder, votes may be cast by such holder upon proof of such representative capacity. In the case of shares under the control of a receiver, the
receiver may vote such shares even though the shares do not stand of record in the name of the receiver but only if and to the extent that the order of a court
of competent jurisdiction which appoints the receiver contains the authority to vote such shares. If shares stand of record in the name of a minor, votes may
be cast by the duly appointed guardian of the estate of such minor only if such guardian has provided the Corporation with written proof of such
appointment.




(c) With respect to shares standing of record in the name of another corporation, partnership, limited liability company or other legal
entity on the record date, votes may be cast: (i) in the case of a corporation, by such individual as the bylaws of such other corporation prescribe, by such
individual as may be appointed by resolution of the board of directors of such other corporation or by such individual (including, without limitation, the
officer making the authorization) authorized in writing to do so by the chair of the board, the chief executive officer, the president or any vice president of
such corporation; and (ii) in the case of a partnership, limited liability company or other legal entity, by an individual representing such stockholder upon
presentation to the Corporation of satisfactory evidence of his or her authority to do so.

(d) Notwithstanding anything to the contrary contained in these Bylaws and except for the Corporation’s shares held in a fiduciary
capacity, the Corporation shall not vote or cause to be voted, directly or indirectly, shares of its own stock owned or held as treasury shares (as defined in
NRS 78.283(1)), and such treasury shares shall not be counted in determining the total number of outstanding shares entitled to vote.

(e) Any holder of shares entitled to vote on any matter may cast a portion of the votes in favor of such matter and refrain from casting the
remaining votes or cast the same against the proposal, except in the case of elections of directors. If such holder entitled to vote does vote any of such
stockholder’s shares affirmatively and fails to specify the number of affirmative votes, it will be conclusively presumed that the holder is casting
affirmative votes with respect to all shares held.

(f) With respect to shares standing of record in the name of two or more persons, whether fiduciaries, members of a partnership, joint
tenants, tenants in common, spouses as community property, tenants by the entirety, voting trustees or otherwise and shares held by two or more persons
(including proxy holders) having the same fiduciary relationship in respect to the same shares, votes may be cast in the following manner:

(1) If only one person votes, the vote of such person binds all.
(i1) If more than one person casts votes, the act of the majority so voting binds all.

(iii) If more than one person casts votes, but the vote is evenly split on a particular matter, the votes shall be deemed cast
proportionately, as split.

(g) If a quorum is present, unless the Articles of Incorporation, these Bylaws or the NRS, or other applicable law provide for a different
proportion, action by the stockholders entitled to vote on a matter, other than the election of directors, is approved by and is the act of the stockholders if
the number of votes cast in favor of the action exceeds the number of votes cast in opposition to the action, unless voting by classes or series is required for
any action of the stockholders by the laws of the State of Nevada, the Articles of Incorporation or these Bylaws, in which case the number of votes cast in
favor of the action by the voting power of each such class or series must exceed the number of votes cast in opposition to the action by the voting power of
each such class or series.

(h) If a quorum is present, directors shall be elected by a plurality of the votes cast by the holders of the shares present in person or by
proxy at the meeting and entitled to vote in the election of directors; provided, that, if the rules and requirements of the exchange on which the
Corporation’s shares are then listed require a different voting standard for the election of directors, directors shall be elected in accordance with the rules
and requirements of such exchange.

Section 2.8 Proxies. At any meeting of stockholders, any holder of shares entitled to vote may designate, in a manner permitted by the laws of the
State of Nevada, another person or persons to act as a proxy or proxies. If a stockholder designates two or more persons to act as proxies, then a majority of
those persons present at a meeting has and may exercise all of the powers conferred by the stockholder or, if only one is present, then that one has and may
exercise all of the powers conferred by the stockholder, unless the stockholder’s designation of proxy provides otherwise. Every proxy shall continue in full
force and effect until its expiration or revocation in a manner permitted by the laws of the State of Nevada.
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Section 2.9 No Action Without A Meeting. No action shall be taken by the stockholders except at an annual or special meeting of stockholders
called and noticed in the manner required by these Bylaws. The stockholders may not in any circumstance take action by written consent.

Section 2.10 Organization.

(a) Meetings of stockholders shall be presided over by the Chair of the Board of Directors, or, in the absence of the Chair, by the Vice
Chair of the Board of Directors, or if there be no Vice Chair or in the absence of the Vice Chair, by the Chief Executive Officer, or if there be no Chief
Executive Officer or in the absence of the Chief Executive Officer, by the President, or, in the absence of the President, or, in the absence of any of the
foregoing persons, by a chair designated by the Board of Directors. The individual acting as chair of the meeting may delegate any or all of his or her
authority and responsibilities as such to any director or officer of the Corporation present in person at the meeting. The Secretary, or in the absence of the
Secretary an Assistant Secretary, shall act as secretary of the meeting, but in the absence of the Secretary and any Assistant Secretary the chair of the
meeting may appoint any person to act as secretary of the meeting. The order of business at each such meeting shall be as determined by the chair of the
meeting. The chair of the meeting shall have the right and authority to prescribe such rules, regulations and procedures and to do all such acts and things as
are necessary or desirable for the proper conduct of the meeting, including, without limitation, (i) the establishment of procedures for the maintenance of
order and safety, (ii) limitation on participation in the meeting to stockholders of record of the Corporation, their duly authorized and constituted proxies
and such other persons as the chair of the meeting shall permit, (iii) limitation on the time allotted for consideration of each agenda item and for questions
or comments by meeting participants, (iv) restrictions on entry to such meeting after the time prescribed for the commencement thereof and (v) the opening
and closing of the voting polls. The Board of Directors, in its discretion, or the chair of the meeting, in his or her discretion, may require that any votes cast
at such meeting shall be cast by written ballot.

(b) The chair of the meeting may appoint one or more inspectors of elections to act at the meeting or any adjournment thereof and to
make a written report thereof. The inspector or inspectors may (i) ascertain the number of shares outstanding and the voting power of each; (ii) determine
the number of shares represented at a meeting and the validity of proxies or ballots; (iii) count all votes and ballots; (iv) determine any challenges made to
any determination made by the inspector(s); and (v) certify the determination of the number of shares represented at the meeting and the count of all votes
and ballots. Such certification and report shall specify, and in determining the validity and counting of proxies and ballots cast the inspectors may consider,
such information as may be required by law.

(c) Only such persons who are nominated in accordance with the procedures set forth in Section 2.12 shall be eligible to be elected at any
meeting of stockholders of the Corporation to serve as directors and only such business shall be conducted at a meeting of stockholders as shall have been
brought before the meeting in accordance with the procedures set forth in Section 2.12. If any proposed nomination or business was not made or proposed
in compliance with Section 2.12 (including proper notice under Section 2.13 and including whether the stockholder or beneficial owner, if any, on whose
behalf the nomination or proposal is made solicited (or is part of a group which solicited) or did not so solicit, as the case may be, proxies in compliance
with such stockholder’s representation pursuant to clause (a)(iv)(D) of Section 2.13), then the chair of the meeting shall have the power to declare that such
nomination shall be disregarded or that such proposed business shall not be transacted. If the stockholder (or a qualified representative of the stockholder)
does not appear at the annual or special meeting of stockholders of the Corporation to present a nomination or proposed business, such nomination shall be
disregarded and such proposed business shall not be transacted, notwithstanding that such proposal or nomination is set forth in the notice of meeting or
other proxy materials and notwithstanding that proxies in respect of such vote may have been received by the Corporation. For purposes of this Section
2.10, to be considered a qualified representative of the stockholder, a person must be a duly authorized officer, manager or partner of such stockholder or
authorized by a writing executed by such stockholder (or a reliable reproduction or electronic transmission of the writing) delivered to the Corporation prior
to the making of such nomination or proposal at such meeting by such stockholder stating that such person is authorized to act for such stockholder as
proxy at the meeting of stockholders.

Section 2.11 Consent to Meetings. Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except when the person
objects at the beginning of the meeting to the transaction of any business because the meeting is not lawfully called, noticed or convened and except that
attendance at a meeting is not a waiver of any right to object to the consideration of matters not included in the notice, to the extent such notice is required,
if such objection is expressly made at the time any such matters are presented at the meeting. Neither the business to be transacted at nor the purpose of any
regular or special meeting of stockholders need be specified in any written waiver of notice or consent, except as otherwise provided in these Bylaws.




Section 2.12 Director Nominations and Business Conducted at Meetings of Stockholders. Nominations of persons for election to the Board of
Directors of the Corporation and the proposal of business to be considered by the stockholders may be made at an annual meeting of stockholders (i) by or
at the direction of the Board of Directors or the Chair of the Board of Directors or any authorized committee of the Board of Directors, or (ii) by any
stockholder of the Corporation who is entitled to vote on such matter at the meeting, who complied with the notice procedures set forth in Section 2.13 and
who was a stockholder of record at the time such notice is delivered to the Secretary of the Corporation. Nominations of persons for election to the Board
of Directors may be made at a special meeting of stockholders at which directors are to be elected pursuant to the Corporation’s notice of meeting (i) by or
at the direction of the Board of Directors or the Chair of the Board of Directors or (ii) by any stockholder of the Corporation who is entitled to vote on such
matter at the meeting, who complied with the notice procedures set forth in Section 2.13 and who was a stockholder of record at the time such notice is
delivered to the Secretary of the Corporation.

Section 2.13 Advance Notice of Director Nominations and Stockholder Proposals by Stockholders.

(a) For director nominations or other business to be properly brought before an annual meeting by a stockholder and for director
nominations to be properly brought before a special meeting by a stockholder in each case pursuant to Section 2.12, the stockholder of record must have
given timely notice thereof in writing to the Secretary of the Corporation, and, in the case of business other than director nominations, such other business
must be a proper matter for stockholder action. To be timely, a stockholder’s notice for director nominations or other business to be properly brought before
an annual meeting shall be delivered to the Secretary at the principal executive offices of the Corporation not later than the close of business on the gpth
Oth

day
nor earlier than the close of business on the 120" day prior to the first anniversary of the immediately preceding year’s annual meeting; provided that in the
event that the date of the annual meeting is more than 30 days before or more than 70 days after such anniversary date, or if no annual meeting was held in

the preceding year, notice by the stockholder to be timely must be so delivered not earlier than the close of business on the 120th day prior to such annual

meeting and not later than the close of business on the later of the 9oth day prior to such annual meeting or the 10th day following the day on which public
announcement (as defined below) of the date of such meeting is first made by the Corporation. In the event the Corporation calls a special meeting of
stockholders for the purpose of submitting a proposal to stockholders for the election of one or more directors to fill any vacancy or newly created
directorship on the Board of Directors, any such stockholder entitled to vote on such matter may nominate a person or persons (as the case may be) for
election to such position(s) as specified in the Corporation’s notice of meeting only if the stockholder delivers a written notice complying with the
applicable requirements in this Section 2.13 to the secretary at the principal executive offices of the Corporation not earlier than the close of business on the
120th day prior to such special meeting and not later than the close of business on the later of the 90th day prior to such special meeting or the 10th day
following the day on which public announcement (as defined below) of the date of such meeting is first made by the Corporation. In no event shall the
public announcement of an adjournment or postponement of an annual meeting or special meeting commence a new time period (or extend any time
period) for the giving of a stockholder’s notice as described above. The notice must be provided by a stockholder of record and must set forth:

(i) as to each person whom the stockholder proposes to nominate for election or re-election as a director all information relating
to such person that is required to be disclosed in solicitations of proxies for election of directors, or is otherwise required, in each case pursuant to
Regulation 14A under the U.S. Securities Exchange Act of 1934, as amended (the “Exchange Act”), including such person’s written consent to being
named in the proxy statement as a nominee and accompanying proxy card and to serving as a director if elected, a questionnaire completed and signed by
such person (in the form to be provided by the Secretary upon written request of any stockholder of record within ten days of such request) with respect to
the background and qualification of such proposed nominee and a written representation and agreement (in the form to be provided by the Secretary upon
written request of any stockholder of record within ten days of such request) that such proposed nominee (A) is not and will not become a party to any
agreement, arrangement or understanding with, and has not given any commitment or assurance to, any person or entity as to how such proposed nominee,
if elected as a director of the Corporation, will act or vote on any issue or question that has not been disclosed to the Corporation or that could limit or
interfere with such proposed nominee’s fiduciary duties under applicable law, (B) is not and will not become a party to any agreement, arrangement or
understanding with any person or entity other than the Corporation with respect to any direct or indirect compensation, reimbursement or indemnification
in connection with service or action as a director of the Corporation that has not been disclosed to the Corporation, and (C) would be in compliance, if
elected as a director of the Corporation, and will comply with, all applicable publicly disclosed corporate governance, code of conduct and ethics, conflict
of interest, confidentiality, corporate opportunities, trading and any other policies and guidelines of the Corporation applicable to directors;
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(i1) as to any other business that the stockholder proposes to bring before the meeting, a brief description of the business desired
to be brought before the meeting, the text of the proposal or business (including the text of any resolutions proposed for consideration and in the event that
such business includes a proposal to amend the Bylaws, the language of the proposed amendment), the reasons for conducting such business at the meeting
and any substantial interest (within the meaning of Item 5 of Schedule 14A under the Exchange Act) in such business of such stockholder and the
beneficial owner, if any, on whose behalf the proposal is made;

(iii) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the director nomination is made or
the business is proposed: (A) the name and address of such stockholder, as they appear on the Corporation’s books, and the name and address of such
beneficial owner, (B) the class and number of shares of stock of the Corporation which are owned of record by such stockholder and such beneficial owner
as of the date of the notice, and a representation that the stockholder will notify the Corporation in writing within five business days after the record date for
such meeting of the class and number of shares of stock of the Corporation owned of record by the stockholder and such beneficial owner as of the record
date for the meeting, and (C) a representation that the stockholder intends to appear in person or by proxy at the meeting to propose such director
nomination or business;

(iv) as to the stockholder giving the notice or, if the notice is given on behalf of a beneficial owner on whose behalf the director
nomination is made or the business is proposed, as to such beneficial owner, and if such stockholder or beneficial owner is an entity, as to each director,
executive, managing member or control person of such entity (any such person, a “control person”): (A) the class and number of shares of stock of the
Corporation which are beneficially owned (as defined below) by such stockholder or beneficial owner and by any control person as of the date of the
notice, and a representation that the stockholder will notify the Corporation in writing within five business days after the record date for such meeting of
the class and number of shares of stock of the Corporation beneficially owned by such stockholder or beneficial owner and by any control person as of the
record date for the meeting, (B) a description of any agreement, arrangement or understanding with respect to the director nomination or other business
and/or the voting of shares of any class or series of stock of the Corporation between or among such stockholder or beneficial owner or control person or
any of their respective affiliates or associates and/or any other person (collectively, “proponent persons”), including, in the case of a director nomination,
the nominee, including without limitation any agreements, arrangements or understandings relating to any compensation or payments to be paid to any such
proposed nominee(s), pertaining to the director nomination(s) or other business proposed to be brought before the meeting of stockholders and any
agreements that would be required to be disclosed pursuant to Item 5 or Item 6 of Exchange Act Schedule 13D (regardless of whether the requirement to
file a Schedule 13D is applicable to the stockholder, beneficial owner or control person) (which description shall identify the name of each other person
who is party to such an agreement, arrangement or understanding) and a representation that the stockholder will notify the Corporation in writing within
five business days after the record date for such meeting of any such agreement, arrangement or understanding in effect as of the record date for the
meeting, (C) a description of any agreement, arrangement or understanding (including any derivative or short positions, profit interests, options, hedging
transactions, and borrowed or loaned shares) that has been entered into as of the date of the stockholder’s notice by, or on behalf of, such proponent person,
the effect or intent of which may be to provide any proponent person, directly or indirectly, with the opportunity to mitigate loss, manage risk or benefit
from changes in the share price of any class of the Corporation’s stock, transfer to or from the proponent person, in whole or in part, any of the economic
consequences of ownership of any security of the Corporation, or maintain, increase or decrease the voting power of the proponent person with respect to
shares of any class of stock of the Corporation, and a representation that the stockholder will notify the Corporation in writing within five business days
after the record date for such meeting of any such agreement, arrangement or understanding in effect as of the record date for the meeting, (D) a description
of any proxy (other than a revocable proxy given in response to a public proxy solicitation made pursuant to, and in accordance with, the Exchange Act),
agreement, arrangement, or understanding pursuant to which such stockholder or beneficial owner has or shares a right, directly or indirectly, to vote any
shares of any class or series of capital stock of the Corporation; (E) a description of any agreement, arrangement or understanding with respect to any rights
to distributions on the shares of any class or series of capital stock of the Corporation, directly or indirectly, owned beneficially by such stockholder or
beneficial owner that are separated or separable pursuant to such agreement, arraignment or understanding from the underlying shares of the Corporation;
(F) a description of any performance-related fees (other than an asset-based fee) that such stockholder or beneficial owner, directly or indirectly, is entitled
to receive based on any increase or decrease in the value of shares of any class of capital stock of the Corporation or any interests described in clause (A) of

with respect to the director nomination or business and, if so, the name of each participant (as defined in Item 4 of Schedule 14A under the Exchange Act)
in such solicitation and whether such person intends or is part of a group which intends to (x) deliver a proxy statement and/or form of proxy to holders of
at least the percentage of the Corporation’s outstanding stock required to approve or adopt the business to be proposed or director nomination to be made
(in person or by proxy) by the stockholder, (y) otherwise solicit proxies or votes from stockholders in support of such proposal or director nomination
and/or (z) solicit proxies or votes in support of any proposed nominee in accordance with Rule 14a-19 promulgated under the Exchange Act; and (H) the
names and addresses of other stockholders and beneficial owners actually known (without any obligation of inquiry) by any stockholder giving the notice
(and/or beneficial owner, if any, on whose behalf the director nomination or proposal is made) to support such director nomination or proposal, and to the
extent known, the class and number of all shares of the Corporation’s capital stock owned beneficially and/or of record by such other stockholder(s) and
beneficial owner(s); and




(v) a certification that the stockholder giving the notice and the beneficial owner(s), if any, on whose behalf the director
nomination is made or the business is proposed, has or have complied with all applicable federal, state and other legal requirements in connection with such
stockholder’s and/or each such beneficial owner’s acquisition of shares of capital stock or other securities of the Corporation and/or such stockholder’s
and/or each such beneficial owner’s acts or omissions as a stockholder of the Corporation, including, without limitation, in connection with such director
nomination or proposal.

(b) A stockholder providing notice of a proposed nominee for election to the Board of Directors or other business proposed to be brought
before a meeting shall update and supplement such notice from time to time to the extent necessary so that the information provided or required to be
provided in such notice shall be true and correct (x) as of the record date for determining the stockholders entitled to notice of the meeting and (y) as of the
date that is 15 days prior to the meeting or any adjournment or postponement thereof. For the avoidance of doubt, the obligation to update and supplement
as set forth in this Section 2.13(b) or any other section of these Bylaws shall not limit the Corporation’s rights with respect to any deficiencies in any
stockholder’s notice, including, without limitation, any representation required herein, extend any applicable deadlines under these Bylaws or enable or be
deemed to permit a stockholder who has previously submitted a stockholder’s notice under these Bylaws to amend or update any proposal or to submit any
new proposal, including by changing or adding nominees, matters, business and/or resolutions proposed to be brought before a meeting of stockholders.
Any such update and supplement shall be delivered in writing to the Secretary at the principal offices of the Corporation (i) in the case of any update and
supplement required to be made as of the record date for notice of the meeting, not later than five days after the later of such record date and the public
announcement of such record date and (ii) in the case of any update or supplement required to be made as of 15 days prior to the meeting or adjournment or
postponement thereof, not later than ten days prior to the date of the meeting or any adjournment or postponement thereof. The Corporation may require
any proposed nominee to furnish within ten days of a request therefor such other information as may reasonably be required by the Corporation to
determine the eligibility of such proposed nominee to serve as a director of the Corporation, including information relevant to a determination whether such
proposed nominee is qualified under the Articles of Incorporation, these Bylaws, the rules or regulations of any stock exchange applicable to the
Corporation, or any law or regulation applicable to the Corporation to serve as a director of the Corporation.

(c) For purposes of Section 2.13(a), a “public announcement” shall mean disclosure (x) in a press release released by the Corporation
following its customary procedures and reported by the Dow Jones News Service, Associated Press, Business Wire or PR Newswire or a comparable
national news service or is generally available on internet news sites, or (y) in a document publicly filed by the Corporation with the U.S. Securities and
Exchange Commission pursuant to Sections 13, 14 or 15(d) of the Exchange Act and the rules and regulations promulgated thereunder. For purposes of
indirectly, for purposes of Section 13(d) of the Exchange Act and Regulations 13D and 13G thereunder or has or shares pursuant to any agreement,
arrangement or understanding (whether or not in writing): (i) the right to acquire such shares (whether such right is exercisable immediately or only after
the passage of time or the fulfillment of a condition or both), (ii) the right to vote such shares, alone or in concert with others and/or (iii) investment power
with respect to such shares, including the power to dispose of, or to direct the disposition of, such shares.
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(d) This Section 2.13 shall not apply to notice of a proposal to be made by a stockholder if the stockholder has notified the Corporation of
his, her or its intention to present the proposal at an annual or special meeting only pursuant to and in compliance with Rule 14a-8 under the Exchange Act
and such proposal has been included in a proxy statement that has been prepared by the Corporation to solicit proxies for such meeting.

the Corporation within the time frames specified herein, or if the stockholder (or a qualified representative of the stockholder) does not appear at the annual
or special meeting of stockholders of the Corporation to present a director nomination or proposed business, such director nomination shall be disregarded
and such proposed business shall not be transacted, notwithstanding that proxies in respect of such vote may have been received by the Corporation. The
chair of the meeting shall have the power to determine whether notice of a director nomination or of any business proposed to be brought before the
meeting was properly made in accordance with the procedures set forth in this Section 2.13. Notwithstanding the foregoing provisions hereof, a stockholder
shall also comply with all applicable requirements of the Exchange Act, and the rules and regulations thereunder with respect to the matters set forth herein.
Notwithstanding anything to the contrary in these Bylaws, unless otherwise required by law, if any stockholder or proponent person (i) provides notice
pursuant to Rule 14a-19(b) promulgated under the Exchange Act with respect to any proposed director nominee and (ii) subsequently fails to comply with
the requirements of Rule 14a-19 promulgated under the Exchange Act (or fails to timely provide reasonable evidence sufficient to satisfy the Corporation
that such stockholder has met the requirements of Rule 14a-19(a)(3) promulgated under the Exchange Act in accordance with the following sentence), then
the director nomination of each such proposed nominee shall be disregarded, notwithstanding that the nominee is included as a nominee in the
Corporation’s proxy statement, notice of meeting or other proxy materials for any annual meeting (or any supplement thereto) and notwithstanding that
proxies or votes in respect of the election of such proposed nominees may have been received by the Corporation (which proxies and votes shall be
disregarded). If any stockholder or proponent person provides notice pursuant to Rule 14a-19(b) promulgated under the Exchange Act, such stockholder
shall deliver to the Corporation, no later than five business days prior to the date of the meeting and any adjournment or postponement thereof, reasonable
evidence that it or such stockholder associated person has met the requirements of Rule 14a-19(a)(3) promulgated under the Exchange Act.

Section 2.14 Meetings Through Remote Communications. Stockholders may participate in a meeting of the stockholders by any means of remote
communication or other available technology utilized by the Corporation, including without limitation, videoconferencing, teleconferencing, webcast or
other similar method of communication by which all individuals participating in the meeting can hear each other. If any such means are utilized, the
Corporation shall, to the extent required under the NRS, implement reasonable measures to (a) verify the identity of each person participating through such
means as a stockholder and (b) provide the stockholders a reasonable opportunity to participate in the meeting and to vote on matters submitted to the
stockholders, including an opportunity to communicate, and to read or hear the proceedings of the meeting in a substantially concurrent manner with such
proceedings. Participation in a meeting pursuant to this Section 2.14 constitutes presence in person at the meeting. Notwithstanding anything to the
contrary in these Bylaws, a meeting of stockholders may be held solely by remote communication pursuant to and in accordance with NRS 78.320(4)-(6).

ARTICLE III
DIRECTORS

Section 3.1 General Powers; Performance of Duties. The business and affairs of the Corporation shall be managed by or under the direction of the
Board of Directors, except as otherwise provided in the NRS or the Articles of Incorporation.
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Section 3.2 Number, Tenure, and Qualifications.

(a) The Board of Directors shall consist of at least one individual, with the number of directors fixed and thereafter changed from time to
time solely by resolution adopted by the Board of Directors without the need for an amendment to these Bylaws or the Articles of Incorporation. Each
director shall hold office until his or her successor shall be elected or appointed and qualified or until his or her earlier death, retirement, disqualification,
resignation or removal. No reduction of the number of directors shall have the effect of removing any director prior to the expiration of his or her term of
office. No provision of this Section 3.2 shall restrict the right of the Board of Directors to fill vacancies or the right of the stockholders to remove directors,
each as provided in these Bylaws.

Section 3.3 Chair of the Board. The Board of Directors shall elect a Chair of the Board of Directors from the members of the Board of Directors,
who shall preside at all meetings of the Board of Directors and stockholders at which he or she shall be present and shall have and may exercise such
powers as may, from time to time, be assigned to him or her by the Board of Directors, these Bylaws or as provided by law.

Section 3.4 Vice Chair of the Board. The Board of Directors may elect a Vice Chair of the Board of Directors from the members of the Board of
Directors who shall preside at all meetings of the Board of Directors and stockholders at which he or she shall be present and the Chair is not present and
shall have and may exercise such powers as may, from time to time, be assigned to him or her by the Board of Directors, these Bylaws or as provided by
law.

Section 3.5 Removal and Resignation of Directors. Subject to any rights of the holders of preferred stock, if any, and except as otherwise provided
in the NRS or the Articles of Incorporation, any director may be removed from office with or without cause by the affirmative vote of the holders of not
less than two-thirds of the voting power of the issued and outstanding stock of the Corporation entitled to vote generally in the election of directors (voting
as a single class) excluding stock entitled to vote only upon the happening of a fact or event unless such fact or event shall have occurred. In addition, a
director may be removed pursuant to and in accordance with NRS 78.335(8) by majority vote of the other directors (even if less than a quorum), acting at a
meeting and not by written consent, and without a vote of the stockholders. Any director may resign effective upon giving written notice, unless the notice
specifies a later time for effectiveness of such resignation, to the Chair of the Board of Directors, the President or the Secretary, or in the absence of all of
them, to any other officer of the Corporation. The acceptance of a resignation shall not be necessary to make it effective unless otherwise expressly
provided in the resignation.

Section 3.6 Vacancies; Newly Created Directorships. Subject to any rights of the holders of preferred stock, if any, any vacancies on the Board of
Directors resulting from death, resignation, retirement, disqualification, removal from office, or other cause, and newly created directorships resulting from
any increase in the authorized number of directors, may be filled by a majority vote of the directors then in office or by a sole remaining director, in either
case though less than a quorum, and the director(s) so chosen shall hold office for a term expiring at the next annual meeting of stockholders and when their
successors are elected or appointed,, or until his or her earlier resignation or removal. No decrease in the number of directors constituting the Board of
Directors shall shorten the term of any incumbent directors.

Section 3.7 Annual and Regular Meetings. The Board of Directors may hold an annual meeting without call or notice other than this Section 3.7,
to transact such business as the Board of Directors deems necessary or appropriate. The Board of Directors may provide by resolution the place, date, and
hour for holding regular meetings between annual meetings, and if the Board of Directors so provides with respect to a regular meeting, notice of such
regular meeting shall not be required.

Section 3.8 Special Meetings. Subject to any rights of the holders of preferred stock, if any, and except as otherwise required by law, special
meetings of the Board of Directors may be called only by the Chair of the Board of Directors, or if there be no Chair of the Board of Director, by the Chief
Executive Officer, or by the President or the Secretary, and shall be called by the Chair of the Board of Directors, the Chief Executive Officer, the
President, or the Secretary upon the request of at least a majority of the Board of Directors. If the Chair of the Board of Directors, or if there be no Chair of
the Board of Directors, each of the Chief Executive Officer, the President, and the Secretary, fails for any reason to call such special meeting, a special
meeting may be called by a notice signed by at least a majority of the Board of Directors.
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Section 3.9 Place of Meetings. Any regular or special meeting of the Board of Directors may be held at such place as the Board of Directors, or in
the absence of such designation, as the notice calling such meeting, may designate. A waiver of notice signed by the directors may designate any place for
the holding of such meeting.

Section 3.10 Notice of Meetings. Except as otherwise provided in Section 3.7, there shall be delivered to each director at the address appearing for
him or her on the records of the Corporation, at least 24 hours before the time of such meeting, a copy of a written notice of any meeting (i) by delivery of
such notice personally, (ii) by mailing such notice postage prepaid, (iii) by facsimile, (iv) by overnight courier, or (v) by electronic transmission or
electronic writing, including, without limitation, e-mail. If mailed to an address inside the United States, the notice shall be deemed delivered two business
days following the date the same is deposited in the United States mail, postage prepaid. If mailed to an address outside the United States, the notice shall
be deemed delivered four business days following the date the same is deposited in the United States mail, postage prepaid. If sent via overnight courier,
the notice shall be deemed delivered the business day following the delivery of such notice to the courier. If sent via facsimile, the notice shall be deemed
delivered upon sender’s receipt of confirmation of the successful transmission. If sent by electronic transmission (including, without limitation, e-mail), the
notice shall be deemed delivered when directed to the e-mail address of the director appearing on the records of the Corporation and otherwise pursuant to
the applicable provisions of NRS Chapter 75. If the address of any director is incomplete or does not appear upon the records of the Corporation it will be
sufficient to address any notice to such director at the registered office of the Corporation. Any director may waive notice of any meeting, and the
attendance of a director at a meeting and oral consent entered on the minutes of such meeting shall constitute waiver of notice of the meeting unless such
director objects, prior to the transaction of any business, that the meeting was not lawfully called, noticed or convened. Attendance for the express purpose
of objecting to the transaction of business thereat because the meeting was not properly called or convened shall not constitute presence or a waiver of
notice for purposes hereof.

Section 3.11 Quorum; Adjourned Meetings.
(a) A majority of the directors in office, at a meeting duly assembled, is necessary to constitute a quorum for the transaction of business.

(b) At any meeting of the Board of Directors where a quorum is not present, a majority of those present may adjourn, from time to time,
until a quorum is present, and no notice of such adjournment shall be required. At any adjourned meeting where a quorum is present, any business may be
transacted which could have been transacted at the meeting originally called.

Section 3.12 Manner of Acting. Except as provided in Section 3.14, the affirmative vote of a majority of the directors present at a meeting at
which a quorum is present is the act of the Board of Directors.

Section 3.13 Meetings Through Electronic Communications. Members of the Board of Directors or of any committee designated by the Board of
Directors may participate in a meeting of the Board of Directors or such committee by any means of remote communication or other available technology
utilized by the Corporation, including, without limitation, videoconferencing, teleconferencing, webcast or other similar method of communication by
which all individuals participating in the meeting can hear each other. If any such means are utilized, the Corporation shall, to the extent required under the
NRS, implement reasonable measures to (a) verify the identity of each person participating through such means as a director or member of the committee,
as the case may be, and (b) provide the directors or members of the committee a reasonable opportunity to participate in the meeting and to vote on matters
submitted to the directors or members of the committee, including an opportunity to communicate, and to read or hear the proceedings of the meeting in a
substantially concurrent manner with such proceedings. Participation in a meeting pursuant to this Section 3.13 constitutes presence in person at the
meeting.

Section 3.14 Action Without Meeting. Any action required or permitted to be taken at a meeting of the Board of Directors or of a committee
thereof may be taken without a meeting if, before or after the action, a written consent thereto is signed by all of the members of the Board of Directors or
the committee, excluding any director(s) not required to sign such consent pursuant to and in accordance with NRS 78.315(2). The written consent may be
signed manually or electronically (or by any other means then permitted under the NRS) and in counterparts, including, without limitation, counterparts
delivered by facsimile or electronic transmission, and shall be filed with the minutes of the proceedings of the Board of Directors or committee.
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Section 3.15 Powers and Duties.

(a) Except as otherwise restricted by NRS Chapter 78 or the Articles of Incorporation, the Board of Directors has full control over the
business and affairs of the Corporation. The Board of Directors may delegate any of its authority to manage, control or conduct the business of the
Corporation to any standing or special committee, or to any officer or agent, and to appoint any persons to be agents of the Corporation with such powers,
including the power to subdelegate, and upon such terms as it deems fit.

(b) The Board of Directors, in its discretion, or the chair presiding at a meeting of stockholders, in his or her discretion, may submit any
contract or act for approval or ratification at any annual meeting of the stockholders or any special meeting properly called and noticed for the purpose of
considering any such contract or act, provided a quorum is present.

(c) The Board of Directors may, by resolution passed by at least a majority of the Board of Directors, designate one or more committees,
provided that each such committee must have at least one director of the Corporation as a member. Unless the Articles of Incorporation, the charter of the
committee, or the resolutions designating the committee expressly require that all members of such committee be directors of the Corporation, the Board of
Directors may appoint natural persons who are not directors of the Corporation to serve on such committee. The Board of Directors may designate one or
more individuals as alternate members of any committee, who may replace any absent or disqualified member at any meeting of the committee. In the
absence or disqualification of a member of a committee, the member or members thereof present at any meeting and not disqualified from voting, whether
or not he, she or they constitute a quorum, may unanimously appoint another individual to act at the meeting in the place of any such absent or disqualified
member. Subject to applicable law and to the extent provided in the resolution of the Board of Directors, any such committee shall have and may exercise
all the powers of the Board of Directors in the management of the business and affairs of the Corporation. Such committee or committees shall have such
name or names as may be determined from time to time by resolution adopted by the Board of Directors. The committees shall keep regular minutes of
their proceedings and report the same to the Board of Directors when required. Each committee of the Board of Directors may fix its own rules of
procedure and shall hold its meetings as provided by such rules, except as may otherwise be provided in the resolution of the Board of Directors
designating such committee. Unless otherwise provided in such a resolution, the presence of at least a majority of the members then serving on the
committee shall be necessary to constitute a quorum unless there are only one or two members then serving, in which event one member shall constitute a
quorum; and all matters shall be determined by a majority vote of the members present at a meeting of the committee at which a quorum is present.

Section 3.16 Compensation. The Board of Directors, without regard to personal interest, may establish the compensation of directors for services
in any capacity. If the Board of Directors establishes the compensation of directors pursuant to this Section 3.16, such compensation is presumed to be fair
to the Corporation unless proven unfair by a preponderance of the evidence.

Section 3.17 Organization. Meetings of the Board of Directors shall be presided over by the Chair of the Board of Directors, or in the absence of
the Chair of the Board of Directors, by the Vice Chair, or in his or her absence by a chair chosen at the meeting. The Secretary, or in the absence, of the
Secretary an Assistant Secretary, shall act as secretary of the meeting, but in the absence of the Secretary and any Assistant Secretary, the chair of the
meeting may appoint any person to act as secretary of the meeting. The order of business at each such meeting shall be as determined by the chair of the
meeting.

ARTICLE IV
OFFICERS

Section 4.1 Election. The Board of Directors shall elect or appoint at least a president, a secretary and a treasurer or the equivalents thereof in
accordance with NRS 78.130(1). The Board of Directors may from time to time, by resolution, elect or appoint such other officers and agents as it may
deem advisable, who shall hold office at the pleasure of the Board of Directors, and shall have such powers and duties and be paid such compensation as
may be directed by the Board of Directors, including any committee thereof. Such other officers may include, without limitation, a President of the
Southern Region, a Chief Legal Officer, a Chief Investment Officer, a Chief Operating Officer, a Chief Marketing Officer, a Corporate Controller, and a
Chief Strategy and Compliance Officer. Each officer of the Corporation shall serve until their respective successors are elected and appointed and shall
qualify or until their earlier resignation or removal. Any individual may simultaneously hold two or more offices.
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Section 4.2 Removal; Resignation. Any officer or agent elected or appointed by the Board of Directors may be removed by the Board of Directors
with or without cause. Any officer may resign at any time upon written notice to the Corporation. Any such removal or resignation shall be subject to the
rights, if any, of the respective parties under any contract between the Corporation and such officer or agent.

Section 4.3 Vacancies. Any vacancy in any office because of death, resignation, removal or otherwise may be filled by the Board of Directors for
the unexpired portion of the term of such office.

Section 4.4 Chief Executive Officer. The Board of Directors may elect a Chief Executive Officer who, subject to the supervision and control of the
Board of Directors, shall have the ultimate responsibility for the management and control of the business and affairs of the Corporation, and perform such
other duties and have such other powers as may be reasonably incident to such responsibility or which are delegated to him or her by the Board of
Directors, these Bylaws or as provided by law. If a President of the Corporation is not elected or appointed, the Chief Executive Officer shall also be
deemed the President of the Corporation.

Section 4.5 President. The President, subject to the supervision and control of the Board of Directors, shall in general actively supervise and
control the business and affairs of the Corporation. The President shall keep the Board of Directors fully informed as the Board of Directors may request
and shall consult the Board of Directors concerning the business of the Corporation. The President shall perform such other duties and have such other
powers which are delegated and assigned to him or her by the Board of Directors, the Chief Executive Officer, if any, these Bylaws or as provided by law.
If a Chief Executive Officer of the Corporation is not elected or appointed, the President shall also be deemed the Chief Executive Officer of the
Corporation.

Section 4.6 Vice Presidents. The Board of Directors may elect one or more vice presidents. In the absence or disability of the President, or at the
President’s request, the Vice President or Vice Presidents (or such other officers), in order of their rank as fixed by the Board of Directors, and if not
ranked, the Vice Presidents (or such other officers) in the order designated by the Board of Directors, or in the absence of such designation, in the order
designated by the President, shall perform all of the duties of the President, and when so acting, shall have all the powers of, and be subject to all the
restrictions on the President. Each Vice President shall perform such other duties and have such other powers which are delegated and assigned to him or
her by the Board of Directors, the Chief Executive Officer, the President, these Bylaws or as provided by law.

Section 4.7 Secretary. The Secretary shall attend all meetings of the stockholders, the Board of Directors and any committees thereof, and shall
keep, or cause to be kept, the minutes of proceedings thereof in books provided for that purpose. He or she shall keep, or cause to be kept, a register of the
stockholders of the Corporation and shall be responsible for the giving of notice of meetings of the stockholders, the Board of Directors and any
committees, and shall see that all notices are duly given in accordance with the provisions of these Bylaws or as required by law. The Secretary shall be
custodian of the corporate seal, if any, the records of the Corporation, the stock certificate books, transfer books and stock ledgers, and such other books
and papers as the Board of Directors or any appropriate committee may direct. The Secretary shall perform all other duties commonly incident to his or her
office and shall perform such other duties which are assigned to him or her by the Board of Directors, the Chief Executive Officer, the President, these
Bylaws or as provided by law.

Section 4.8 Assistant Secretaries. An Assistant Secretary shall, at the request of the Secretary, or in the absence or disability of the Secretary,
perform all the duties of the Secretary. He or she shall perform such other duties as are assigned to him or her by the Board of Directors, the Chief
Executive Officer, the President, these Bylaws or as provided by law.

Section 4.9 Treasurer. The Treasurer shall have the care and custody of, and be responsible for, all of the money, funds, securities, receipts and
valuable papers, documents and instruments of the Corporation, and all books and records relating thereto. The Treasurer shall keep, or cause to be kept,
full and accurate books of accounts of the Corporation’s transactions, which shall be the property of the Corporation, and shall render financial reports and
statements of condition of the Corporation when so requested by the Board of Directors, the Chair of the Board of Directors, the Chief Executive Officer, or
the President. The Treasurer shall perform all other duties commonly incident to his or her office and such other duties as may, from time to time, be
assigned to him or her by the Board of Directors, the Chief Executive Officer, the President, these Bylaws or as provided by law. The Treasurer shall, if
required by the Board of Directors, give a bond to the Corporation in such sum and with such security as shall be approved by the Board of Directors for
the faithful performance of all the duties of the Treasurer and for restoration to the Corporation, in the event of the Treasurer’s death, resignation, retirement
or removal from office, of all books, records, papers, vouchers, money and other property in the Treasurer’s custody or control and belonging to the
Corporation. The expense of such bond shall be borne by the Corporation. If a Chief Financial Officer of the Corporation has not been elected or appointed,
the Treasurer shall also be deemed the Chief Financial Officer of the Corporation and if a Chief Financial Officer of the Corporation has been elected, the
Chief Financial Officer shall also be deemed the Treasurer of the Corporation.
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Section 4.10 Assistant Treasurers. An assistant treasurer shall, at the request of the Treasurer, or in the absence or disability of the Treasurer,
perform all the duties of the Treasurer. He or she shall perform such other duties which are assigned to him or her by the Board of Directors, the Chief
Executive Officer, the President, the Treasurer, the Chief Financial Officer, these Bylaws or as provided by law. The Board of Directors may require an
assistant treasurer to give a bond to the Corporation in such sum and with such security as it may approve, for the faithful performance of the duties of the
Assistant Treasurer, and for restoration to the Corporation, in the event of the Assistant Treasurer’s death, resignation, retirement or removal from office, of
all books, records, papers, vouchers, money and other property in the Assistant Treasurer’s custody or control and belonging to the Corporation. The
expense of such bond shall be borne by the Corporation.

Section 4.11 Execution of Negotiable Instruments, Deeds and Contracts. All (a) checks, drafts, notes, bonds, bills of exchange, and orders for the
payment of money of the Corporation, (b) deeds, mortgages, proxies, powers of attorney and other written contracts, documents, instruments and
agreements to which the Corporation shall be a party and (c) assignments or endorsements of stock certificates, registered bonds or other securities owned
by the Corporation shall be signed in the name of the Corporation by such officers or other persons as the Board of Directors may from time to time
designate. The Board of Directors may authorize the use of the facsimile signatures of any such persons. Any officer of the Corporation shall be authorized
to attend, act and vote, or designate another officer or an agent of the Corporation to attend, act and vote, at any meeting of the owners of any entity in
which the Corporation may own an interest or to take action by written consent in lieu thereof. Such officer or agent, at any such meeting or by such written
action, shall possess and may exercise on behalf of the Corporation any and all rights and powers incident to the ownership of such interest.

ARTICLE V
CAPITAL STOCK

Section 5.1 Issuance. Shares of the Corporation’s authorized capital stock shall, subject to any provisions or limitations of the laws of the State of
Nevada, the Articles of Incorporation or any contracts or agreements to which the Corporation may be a party, be issued in such manner, at such times,

upon such conditions and for such consideration as shall be prescribed by the Board of Directors.

Section 5.2 Stock Certificates and Uncertificated Shares.

(a) Every holder of stock in the Corporation shall be entitled to have a certificate signed by or in the name of the Corporation by (i) the
Chief Executive Officer, the President, or a Vice President and (ii) the Secretary, an Assistant Secretary, the Treasurer or the Chief Financial Officer of the
Corporation (or any other two officers or agents so authorized by the Board of Directors), certifying the number of shares of stock owned by him, her or it
in the Corporation; provided that notwithstanding the foregoing the Board of Directors may authorize the issuance of uncertificated shares in book entry
form of some or all of any or all classes or series of the Corporation’s stock. Any such issuance of uncertificated shares shall have no effect on existing
certificates for shares until such certificates are surrendered to the Corporation, or on the respective rights and obligations of the stockholders. Whenever
any such certificate is countersigned or otherwise authenticated by a transfer agent or a transfer clerk and by a registrar (other than the Corporation), then a
facsimile of the signatures of any corporate officers or agents, the transfer agent, transfer clerk or the registrar of the Corporation may be printed or
lithographed upon the certificate in lieu of the actual signatures. In the event that any officer or officers who have signed, or whose facsimile signatures
have been used on any certificate or certificates for stock cease to be an officer or officers because of death, resignation or other reason, before the
certificate or certificates for stock have been delivered by the Corporation, the certificate or certificates may nevertheless be adopted by the Corporation
and be issued and delivered as though the person or persons who signed the certificate or certificates, or whose facsimile signature or signatures have been
used thereon, had not ceased to be an officer or officers of the Corporation.
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(b) Within a reasonable time after the issuance or transfer of any uncertificated shares on the books of the Corporation in book entry
form, the Corporation shall send to the registered holder thereof a written statement certifying the number and class (and the designation of the series, if
any) of the shares owned by such stockholder in the Corporation and any restrictions on the transfer or registration of such shares imposed by the Articles
of Incorporation, these Bylaws, any agreement among stockholders, any agreement between the stockholders and the Corporation or by applicable
securities laws, and, within ten days after receipt of a written request therefor from the stockholder of record, the Corporation shall provide to such
stockholder of record holding uncertificated shares, a written statement confirming the information contained in such written statement previously sent to
the stockholder of record. The Corporation may adopt a system of issuance, recordation and transfer of its shares of stock by electronic or other means not
involving the issuance of certificates. Except as otherwise expressly provided by the NRS, the rights and obligations of the stockholders of the Corporation
shall be identical whether or not their shares of stock are represented by certificates.

(c) Each certificate representing shares shall state the following upon the face thereof: the name of the state of the Corporation’s
organization; the name of the person to whom issued; the number and class of shares and the designation of the series, if any, which such certificate
represents; the par value of each share, if any, represented by such certificate or a statement that the shares are without par value. Certificates of stock shall
be in such form consistent with law as shall be prescribed by the Board of Directors. No certificate shall be issued until the shares represented thereby are
fully paid. In addition to the foregoing, all certificates evidencing shares of the Corporation’s stock or other securities issued by the Corporation shall
contain such legend or legends as may from time to time be required by the NRS or such other federal, state or local laws or regulations then in effect.

Section 5.3 Surrendered; Lost or Destroyed Certificates. All certificates surrendered to the Corporation, except those representing treasury shares,
shall be canceled and no new certificate shall be issued until the former certificate for a like number of shares shall have been canceled, except that in case
of a lost, stolen, destroyed or mutilated certificate, a new one may be issued therefor. However, any stockholder applying for the issuance of a stock
certificate in lieu of one alleged to have been lost, stolen, destroyed or mutilated shall, prior to the issuance of a replacement, provide the Corporation with
his, her or its affidavit of the facts surrounding the loss, theft, destruction or mutilation and, if required by the Board of Directors, an indemnity bond in an
amount not less than twice the then-current market value of the stock, and upon such terms as the treasurer or the Board of Directors shall require which
shall indemnify the Corporation against any loss, damage, cost or inconvenience arising as a consequence of the issuance of a replacement certificate.

Section 5.4 Replacement Certificate. When the Articles of Incorporation are amended in any way affecting the statements contained in the
certificates for outstanding shares of capital stock of the Corporation or it becomes desirable for any reason, in the discretion of the Board of Directors,
including, without limitation, the merger of the Corporation with another Corporation or the conversion or reorganization of the Corporation, to cancel any
outstanding certificate for shares and issue a new certificate therefor conforming to the rights of the holder, the Board of Directors may order any holders of
outstanding certificates for shares to surrender and exchange the same for new certificates within a reasonable time to be fixed by the Board of Directors.
The order may provide that a holder of any certificate(s) ordered to be surrendered shall not be entitled to vote, receive distributions or exercise any other
rights of stockholders of record until the holder has complied with the order, but the order operates to suspend such rights only after notice and until
compliance.

Section 5.5 Transfer of Shares. No transfer of stock shall be valid as against the Corporation except on surrender and cancellation of any
certificate(s) therefor accompanied by an assignment or transfer by the registered owner made either in person or under assignment(to the extent such
shares are evidenced by a physical stock certificate) or by due delivery of transfer instructions (in the case of uncertificated shares) and any documents
required therefor to the person in charge of the stock and transfer books and ledgers and in compliance with any procedures adopted by the Corporation or
its agents and applicable law, and a record shall be made of each such transfer. Certificates representing such shares, if any, shall be cancelled and new
certificates (if the shares are to be certificated) or uncertificated shares (if the shares are to be uncertificated) shall thereupon be issued. Whenever any
transfer shall be expressly made for collateral security and not absolutely, the collateral nature of the transfer shall be reflected in the entry of transfer in the
records of the Corporation. The Corporation shall, subject to applicable law, have power and authority to make such rules and regulations as it may deem
necessary or proper concerning the issue, transfer and registration of certificates for shares of stock of the Corporation or uncertificated shares.
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Section 5.6 Transfer Agent; Registrars. The Board of Directors may appoint one or more transfer agents, transfer clerks and registrars of transfer
and may require all certificates for shares of stock to bear the signature of such transfer agents, transfer clerks and/or registrars of transfer.

Section 5.7 Miscellaneous. The Board of Directors shall have the power and authority to make such rules and regulations not inconsistent herewith
as it may deem expedient concerning the issue, transfer, and registration of certificates for shares of the Corporation’s stock.

Section 5.8 Inapplicability of Controlling Interest Statutes. Notwithstanding any other provision in these Bylaws to the contrary, and in accordance
with the provisions of NRS 78.378, the provisions of NRS 78.378 to 78.3793, inclusive, or any successor statutes, relating to acquisitions of controlling
interests in the Corporation shall not apply to the Corporation or to any acquisition of any shares of the Corporation’s capital stock.

ARTICLE VI
DISTRIBUTIONS

Distributions (as defined in NRS 78.191) may be declared, subject to the provisions of the laws of the State of Nevada and the Articles of
Incorporation, by the Board of Directors and may be paid in money, shares of corporate stock, property or any other medium not prohibited under
applicable law. The Board of Directors may fix in advance a record date, in accordance with and as provided in Section 2.5, prior to the distribution for the
purpose of determining stockholders entitled to receive any distribution.

ARTICLE VII
RECORDS AND REPORTS; CORPORATE SEAL; FISCAL YEAR

Section 7.1 Records. All original records of the Corporation, shall be kept at the principal office of the Corporation by or under the direction of the
Secretary or at such other place or by such other person as may be prescribed by these Bylaws or the Board of Directors.

Section 7.2 Corporate Seal. The Board of Directors may, by resolution, authorize a seal, and the seal may be used by causing it, or a facsimile, to
be impressed or affixed or reproduced or otherwise. Except as otherwise specifically provided in these Bylaws, any officer of the Corporation shall have the
authority to affix the seal to any document requiring it.

Section 7.3 Fiscal Year-End. The fiscal year-end of the Corporation shall be such date as may be fixed from time to time by resolution of the
Board of Directors.

ARTICLE VIII
INDEMNIFICATION

Section 8.1 Indemnification and Insurance.
(a) Indemnification of Directors and Officers.

(1) For purposes of this Article VIII, (A) “Indemnitee” shall mean each director or officer who was or is a party to, or is
threatened to be made a party to, or is otherwise involved in, any Proceeding (as defined below), by reason of the fact that he or she is or was a director,
officer, employee or agent (including, without limitation, as a trustee, fiduciary, administrator or manager) of the Corporation or any predecessor entity
thereof, or is or was serving in any capacity at the request of the Corporation as a director, manager, officer, employee or agent (including, without
limitation, as a trustee, fiduciary administrator, partner, member or manager) of, or in any other capacity for, another corporation or any partnership, joint
venture, limited liability company, trust, or other enterprise; and (B) “Proceeding” shall mean any threatened, pending, or completed action, suit or
proceeding (including, without limitation, an action, suit or proceeding by or in the right of the Corporation), whether civil, criminal, administrative, or
investigative.
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(i1) Each Indemnitee shall be indemnified and held harmless by the Corporation to the fullest extent permitted by the laws of the
State of Nevada, against all expense, liability and loss (including, without limitation, attorneys’ fees, judgments, fines, taxes, penalties, and amounts paid or
to be paid in settlement) reasonably incurred or suffered by the Indemnitee in connection with any Proceeding; provided that such Indemnitee either is not
liable pursuant to NRS 78.138 or acted in good faith and in a manner such Indemnitee reasonably believed to be in or not opposed to the best interests of
the Corporation and, with respect to any Proceeding that is criminal in nature, had no reasonable cause to believe that his or her conduct was unlawful. The
termination of any Proceeding by judgment, order, settlement, conviction or upon a plea of nolo contendere or its equivalent, does not, of itself, create a
presumption that the Indemnitee is liable pursuant to NRS 78.138 or did not act in good faith and in a manner in which he or she reasonably believed to be
in or not opposed to the best interests of the Corporation, or that, with respect to any criminal proceeding he or she had reasonable cause to believe that his
or her conduct was unlawful. The Corporation shall not indemnify an Indemnitee for any claim, issue or matter as to which the Indemnitee has been
adjudged by a court of competent jurisdiction, after exhaustion of all appeals therefrom, to be liable to the Corporation or for any amounts paid in
settlement to the Corporation, unless and only to the extent that the court in which the Proceeding was brought or other court of competent jurisdiction
determines upon application that in view of all the circumstances of the case, the Indemnitee is fairly and reasonably entitled to indemnity for such amounts
as the court deems proper. Except as so ordered by a court and for advancement of expenses pursuant to this Section 8.1, indemnification may not be made
to or on behalf of an Indemnitee if a final adjudication establishes that his or her acts or omissions involved intentional misconduct, fraud or a knowing
violation of law and was material to the cause of action. Notwithstanding anything to the contrary contained in these Bylaws, no director or officer may be
indemnified for expenses incurred in defending any threatened, pending, or completed action, suit or proceeding (including without limitation, an action,
suit or proceeding by or in the right of the Corporation), whether civil, criminal, administrative or investigative, that such director or officer incurred in his
or her capacity as a stockholder.

(iii) Indemnification pursuant to this Section 8.1 shall continue as to an Indemnitee who has ceased to be a director, officer,
employee or agent of the Corporation or any predecessor entity thereof or a director, officer, employee, agent, partner, member, manager or fiduciary of, or
to serve in any other capacity for, another corporation or any partnership, joint venture, limited liability company, trust, or other enterprise and shall inure to
the benefit of his or her heirs, executors and administrators.

(iv) The expenses of Indemnitees must be paid by the Corporation or through insurance purchased and maintained by the
Corporation or through other financial arrangements made by the Corporation, as such expenses are incurred and in advance of the final disposition of the
Proceeding, upon receipt of an undertaking by or on behalf of such Indemnitee to repay the amount if it is ultimately determined by a court of competent
jurisdiction that he or she is not entitled to be indemnified by the Corporation. To the extent that an Indemnitee is successful on the merits or otherwise in
defense of any Proceeding, or in the defense of any claim, issue or matter therein, the Corporation shall indemnify him or her against expenses, including
attorneys’ fees, actually and reasonably incurred in by him or her in connection with the defense.

(b) Indemnification of Employees and Other Persons. The Corporation may, by action of the Board of Directors and to the extent
provided in such action, indemnify employees and other persons as though they were Indemnitees.

(c) Non-Exclusivity of Rights. The rights to indemnification provided in this Article VIII shall not be exclusive of any other rights that
any person may have or hereafter acquire under any statute, provision of the Articles of Incorporation or these Bylaws, agreement, vote of stockholders or
directors, or otherwise.

(d) Insurance. The Corporation may purchase and maintain insurance or make other financial arrangements on behalf of any Indemnitee
for any liability asserted against him or her and liability and expenses incurred by him or her in his or her capacity as a director, officer, employee, member,
managing member or agent, or arising out of his or her status as such, whether or not the Corporation has the authority to indemnify him or her against such
liability and expenses.
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(e) Other Financial Arrangements. The other financial arrangements which may be made by the Corporation may include the following
(1) the creation of a trust fund; (ii) the establishment of a program of self-insurance; (iii) the securing of its obligation of indemnification by granting a
security interest or other lien on any assets of the Corporation; and (iv) the establishment of a letter of credit, guarantee or surety. No financial arrangement
made pursuant to this subsection may provide protection for a person adjudged by a court of competent jurisdiction, after exhaustion of all appeals
therefrom, to be liable for intentional misconduct, fraud, or a knowing violation of law, except with respect to advancement of expenses or indemnification
ordered by a court.

(f) Other Matters Relating to Insurance or Financial Arrangements. Any insurance or other financial arrangement made on behalf of a
person pursuant to this Section 8.1 may be provided by the Corporation or any other person approved by the Board of Directors, even if all or part of the
other person’s stock or other securities is owned by the Corporation. In the absence of fraud, (i) the decision of the Board of Directors as to the propriety of
the terms and conditions of any insurance or other financial arrangement made pursuant to this Section 8.1 and the choice of the person to provide the
insurance or other financial arrangement is conclusive; and (ii) the insurance or other financial arrangement is not void or voidable and does not subject any
director approving it to personal liability for his action; even if a director approving the insurance or other financial arrangement is a beneficiary of the
insurance or other financial arrangement.

Section 8.2 Amendment. The provisions of this Article VIII relating to indemnification shall constitute a contract between the Corporation and
each of its directors and officers which may be modified as to any director or officer only with that person’s consent or as specifically provided in this
Section 8.2. Notwithstanding any other provision of these Bylaws relating to their amendment generally, any repeal or amendment of this Article VIII
which is adverse to any director or officer shall apply to such director or officer only on a prospective basis, and shall not limit the rights of an Indemnitee
to indemnification with respect to any action or failure to act occurring prior to the time of such repeal or amendment. Notwithstanding any other provision
of these Bylaws (including, without limitation, Article X), no repeal or amendment of these Bylaws shall affect any or all of this Article VIII so as to limit
or reduce the indemnification in any manner unless adopted by (i) the unanimous vote of the directors of the Corporation then serving, or (ii) by the
stockholders as set forth in Article X; provided that no such amendment shall have a retroactive effect inconsistent with the preceding sentence.

ARTICLE IX
CHANGES IN NEVADA LAW

References in these Bylaws to the laws of the State of Nevada or the NRS or to any provision thereof shall be to such law as it existed on the date
these Bylaws were adopted or as such law thereafter may be changed; provided that (a) in the case of any change which expands the liability of directors or
officers or limits the indemnification rights or the rights to advancement of expenses which the Corporation may provide in Article VIII, the rights to
limited liability, to indemnification and to the advancement of expenses provided in the Articles of Incorporation and/or these Bylaws shall continue as
theretofore to the extent permitted by law; and (b) if such change permits the Corporation, without the requirement of any further action by stockholders or
directors, to limit further the liability of directors or limit the liability of officers or to provide broader indemnification rights or rights to the advancement
of expenses than the Corporation was permitted to provide prior to such change, then liability thereupon shall be so limited and the rights to
indemnification and the advancement of expenses shall be so broadened to the extent permitted by law.

ARTICLE X
AMENDMENT OR REPEAL

In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly authorized to make, alter, amend,
rescind or repeal these Bylaws, in whole or in part, or to adopt new bylaws without the assent or vote of the stockholders in any manner not inconsistent
with the laws of the State of Nevada or the Articles of Incorporation. Authority to make, alter, amend, rescind or repeal these Bylaws, in whole or in part,
or to adopt new bylaws, is granted exclusively to the Board of Directors.
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ARTICLE XI
FORUM FOR ADJUDICATION OF DISPUTES

Section 11.1 Forum for Adjudication of Disputes. To the fullest extent permitted by law, and unless the Corporation consents in writing to the
selection of an alternative forum, the Eighth Judicial District Court of Clark County, Nevada, shall be the sole and exclusive forum for any actions, suits or
proceedings, whether civil, administrative or investigative (a) brought in the name or right of the Corporation or on its behalf, (b) asserting a claim for
breach of any fiduciary duty owed by any current or former director, officer, stockholder, or employee or agent of the Corporation to the Corporation or the
Corporation’s stockholders, (c) any internal action (as defined in NRS 78.046) including any action asserting a claim against the Corporation arising
pursuant to any provision of NRS Chapters 78 or 92A, the Articles of Incorporation or these Bylaws, any agreement entered into pursuant to NRS 78.365
or as to which the NRS confers jurisdiction on the district court of the State of Nevada, (d) to interpret, apply, enforce or determine the validity of the
Articles of Incorporation or these Bylaws or(e) asserting a claim governed by the internal affairs doctrine; provided that such exclusive forum provisions
will not apply to suits brought to enforce any liability or duty created by the Exchange Act or any other claim for which the federal courts have exclusive
jurisdiction. In the event that the Eighth Judicial District Court of Clark County, Nevada does not have jurisdiction over any such action, suit or proceeding,
then any other state district court located in the State of Nevada shall be the sole and exclusive forum therefor and in the event that no state district court in
the State of Nevada has jurisdiction over any such action, suit or proceeding, then a federal court located within the State of Nevada shall be the sole and
exclusive forum therefor. Unless the Corporation consents in writing to the selection of an alternative forum, the federal district courts of the United States
of America shall, to the fullest extent permitted by applicable law, be the exclusive forum for the resolution of any complaint asserting a cause of action
arising under the federal securities laws of the United States of America, including, in each case, the applicable rules and regulations promulgated
thereunder.

Section 11.2 Deemed Notice and Consent. To the fullest extent permitted by law, each and every natural person, corporation, general or limited
partnership, limited liability company, joint venture, trust, association or any other entity purchasing or otherwise acquiring any interest (of any nature
whatsoever) in any shares of the capital stock of the Corporation shall be deemed, by reason of and from and after the time of such purchase or other
acquisition, to have notice of and to have consented to all of the provisions of (a) these Bylaws (including this Article XI), (b) the Articles of Incorporation
and (c) any amendment to these Bylaws or the Articles of Incorporation enacted or adopted in accordance with these Bylaws, the Articles of Incorporation
and applicable law.

Section 11.3 Severability. If any provision or provisions of these Bylaws shall be held to be invalid, illegal or unenforceable as applied to any
person or entity or circumstance for any reason whatsoever, then, to the fullest extent permitted by law, the validity, legality and enforceability of such
provision or provisions in any other circumstance and of the remaining provisions of these Bylaws (including, without limitation, each portion of any
paragraph of these Bylaws containing any such provision held to be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or
unenforceable) and the application of such provision or provisions to other persons, entities and circumstances shall not in any way be affected or impaired
thereby.

k ko ok
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Exhibit 4.1
DESCRIPTION OF CAPITAL STOCK

General
The following description summarizes certain terms of the capital stock of Verano Holdings Corp. (the “company,” “we,” “us” and “our”).
Because it is only a summary, this description does not contain all of the information that may be important to you. For a complete description of the
matters set forth herein, please refer to our articles of incorporation and our bylaws, as each may be amended from time to time, filed as exhibits to our
Current Report on Form 8-K on November 3, 2025 and to the applicable provisions of the Nevada Revised Statutes (the “NRS”).

Our authorized capital stock consists of 6,000,000,000 shares of capital stock, of which (i) 5,000,000,000 shares are designated as common stock, par
value $0.001 per share, and (ii) 1,000,000,000 shares are designated as preferred stock, par value $0.001 per share.

Common Stock
Voting Rights

Each holder of our common stock is entitled to one vote for each share on all matters submitted to a vote of our stockholders. Our stockholders do not
have cumulative voting rights in the election of directors. Directors are elected by a plurality of the votes cast at the meeting of stockholders; provided that,
if the rules and requirements of the stock exchange on which our shares are then listed require a different voting standard for the election of directors,
directors will be elected in accordance with the rules and requirements of such stock exchange. Because of this, subject to the policies of any stock
exchange on which our shares are listed, the directors receiving the most votes cast in the election of directors will be elected. The holders of a majority of
our shares of common stock entitled to vote in any election of directors can elect all of the directors standing for election. Currently our shares of common
stock are listed on Cboe Canada (“Cboe”), and in accordance with Cboe’s listing requirements we have adopted a Majority Voting Policy, which, among
other things, provides for majority voting in director elections at any meeting of stockholders other than at contested meetings.

For matters other than the election of directors, unless our articles of incorporation, our bylaws, the NRS or other applicable law provides otherwise,
such actions are approved if the number of votes cast in favor of the action exceeds the number cast in opposition to the action, unless voting by classes or
series of stock is required in which case the number of votes cast in favor of the action by the voting power of each such class or series must exceed the
number of votes cast in opposition thereto.

Holders of our common stock representing at least one-third of the voting power of our capital stock issued and outstanding and entitled to vote,
represented in person or by proxy, are necessary to constitute a quorum at any meeting or our stockholders.

Dividends and Other Distributions

Subject to the rights and/or preferences, if any, that may be applicable to any then-outstanding preferred stock, holders of our common stock are
entitled to receive ratably dividends and other distributions, if any, as may be declared by our board of directors and paid by the company out of legally
available funds. Pursuant to our articles of incorporation, we are specifically allowed to make any distribution that otherwise would be prohibited by the
balance sheet test of NRS 78.288(2)(b).




Liquidation, Dissolution and Winding Up

In the event of our liquidation, dissolution, or winding up, holders of common stock will be entitled to share ratably in the company’s net assets legally
available for distribution to our stockholders after the payment of all of our debts and other liabilities and the satisfaction of any liquidation preference
granted to the holders of any then-outstanding shares of any series of preferred stock that we may issue in the future.

Rights and Preferences

Holders of our common stock have no preemptive, conversion or subscription rights, and there are no redemption or sinking fund provisions applicable
to our common stock. The rights, preferences, and privileges of the holders of common stock are subject to, and may be adversely affected by, the rights of
the holders of shares of any series of preferred stock that we may issue in the future.

Preferred Stock

Our board of directors may, without further action by our stockholders, provide, out of the authorized but undesignated and unissued shares of
preferred stock, for one or more series of preferred stock and, with respect to each such series, fix the number of shares constituting such series and the
designation of such series, the voting powers (if any) of the shares of such series, and the powers, preferences and relative, participating, optional or other
rights, if any, and any qualifications, limitations or restrictions thereof, of the shares of such series, any or all of which may be greater than the rights of our
common stock.

The issuance of preferred stock could adversely affect the relative voting power of our common stock and the likelihood that the holders of our
common stock will receive distributions and payments upon liquidation. In addition, the issuance of preferred stock could have the effect of delaying,
deterring or preventing a change of control or other corporate action.

Anti-Takeover Provisions
Nevada’s “Combinations with Interested Stockholders” Statutes

Nevada’s “combinations with interested stockholders” statutes (NRS 78.411 through 78.444, inclusive) provide that specified types of business
“combinations” between certain Nevada corporations and any person deemed to be an “interested stockholder” of the corporation are prohibited for two
years after such person first becomes an “interested stockholder,” unless the corporation’s board of directors approves the combination (or the transaction
by which such person becomes an “interested stockholder”) in advance, or unless the combination is approved by the board of directors and 60% of the
corporation’s voting power not beneficially owned by the interested stockholder, its affiliates and associates. Furthermore, in the absence of prior approval,
certain restrictions may apply even after such two-year period. These laws generally apply to Nevada corporations with 200 or more stockholders of record.

For purposes of these statutes, an “interested stockholder” is any person who is (1) the beneficial owner, directly or indirectly, of 10% or more of the
voting power of the outstanding voting shares of the corporation, or (2) an affiliate or associate of the corporation and at any time within the two previous
years was the beneficial owner, directly or indirectly, of 10% or more of the voting power of the then-outstanding shares of the corporation. The definition
of the term “combination” is sufficiently broad to cover most significant transactions between a corporation and an “interested stockholder.”

However, a Nevada corporation may elect in its articles of incorporation not to be governed by these particular laws, but if such election is not made in
the corporation’s original articles of incorporation, the amendment to not be governed by these laws (1) must be approved by the affirmative vote of the
holders of stock representing a majority of the outstanding voting power of the corporation not beneficially owned by interested stockholders or their
affiliates and associates and (2) is not effective until 18 months after the vote approving the amendment and does not apply to any combination with a
person who first became an interested stockholder on or before the effective date of the amendment.

We opted out of the provisions of NRS 78.411 to 78.444, inclusive, in our original articles of incorporation.
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Nevada’s “Acquisition of Controlling Interest” Statutes

Nevada’s “acquisition of controlling interest” statutes (NRS 78.378 through 78.3793, inclusive) contain provisions governing the acquisition of a
controlling interest in certain Nevada corporations. These “control share” laws provide generally that any person that acquires a “controlling interest” in
certain Nevada corporations may be denied voting rights, unless (1) a majority of the voting power of the disinterested stockholders and (2) the holders of a
majority of each class or series of outstanding shares adversely affected by such acquisition elect to restore such voting rights. These laws apply to a
Nevada corporation with 200 or more stockholders of record (at least 100 of whom have addresses in Nevada appearing on the corporation’s stock ledger at
all times during the 90 days immediately preceding the date of determination) and do business in the State of Nevada directly or through an affiliated
corporation.

These laws provide that a person acquires a “controlling interest” whenever a person acquires shares of a subject corporation that, but for the
application of these provisions of the NRS, would enable that person to exercise (1) one-fifth or more but less than one-third, (2) one-third or more but less
than a majority, or (3) a majority or more of all of the voting power of the corporation in the election of directors. Once an acquirer crosses one of these
thresholds, the shares which it acquired in the transaction that took it over the threshold within the 90 days immediately preceding the date on which the
acquiring person acquired or offered to acquire a controlling interest become “control shares” to which the voting restrictions described above apply.

However, a Nevada corporation may elect in its articles of incorporation or bylaws in effect on the tenth day after the acquisition of a controlling
interest not to be governed by these particular laws. We have opted out of the control share provisions of NRS 78.378 through 78.3793, inclusive, in our
bylaws.

Articles of Incorporation and Bylaws

Our articles of incorporation and our bylaws include a number of provisions that could deter hostile takeovers or delay or prevent changes in control of
our management team, including the following:

Board of directors’ vacancies

Our articles of incorporation and bylaws authorize, subject to the rights of any one or more series of preferred stock, only our board of
directors to fill vacant directorships, including newly created seats, even if the remaining members of the board of directors constitute less than a
quorum. In addition, the number of directors constituting our board of directors is permitted to be set only by a resolution adopted by a majority vote of
our board of directors without the need for an amendment to our articles of incorporation or bylaws.

These provisions would prevent a stockholder from increasing the size of our board of directors and then gaining control of our board of
directors by filling the resulting vacancies with its own nominees. This makes it more difficult to change the composition of our board of directors and
promotes continuity of management.

Stockholder action; special meeting of stockholders

Our bylaws provide that any action required or permitted to be taken by our stockholders must be effected at a duly called annual or special
meeting of our stockholders and may not be effected by any consent in writing by our stockholders. Our articles of incorporation and bylaws further
provide that, subject to the rights of holders of any series of preferred stock, special meetings of our stockholders may be called only by our board of
directors, the chair of our board of directors or our chief executive officer (and if there is no chair or chief executive officer, by the president) and shall
be called by our secretary upon the written request of our chair, our chief executive officer or at least a majority of the members of our board of
directors.




Stockholders are expressly prohibited in our articles of incorporation and bylaws from calling a special meeting. These provisions might delay
the ability of our stockholders to force consideration of a proposal or for stockholders to take any action, including the removal of directors.

Advance notice requirements for stockholder proposals and director nominations

Our bylaws provide advance notice procedures for stockholders seeking to bring business before our annual meeting of stockholders or to
nominate candidates for election as directors at our annual meeting of stockholders. Our bylaws also specify certain requirements regarding the form
and content of a stockholder’s notice.

These provisions might preclude our stockholders from bringing matters before our annual meeting of stockholders or from making
nominations for directors at our annual meeting of stockholders if the proper procedures are not followed. We expect that these provisions might also
discourage or deter a potential acquirer from conducting a solicitation of proxies to elect the acquirer’s own slate of directors or otherwise attempting
to obtain control of our company.

Supermajority requirements for stockholder removal of directors

Our articles of incorporation provide that stockholders may remove directors, with or without cause, only by the affirmative vote of
stockholders representing not less than two-thirds of the voting power of the issued and outstanding stock entitled to vote. This makes it more difficult
to change the composition of our board of directors and promotes continuity of management.

Amendment of our articles of incorporation and bylaws

After the issuance of stock, the NRS provides generally that the affirmative vote of at least a majority of the outstanding shares entitled to
vote thereon, or such greater proportion of the voting power as may be required in the case of a vote by classes or series or by the articles of
incorporation, is required to amend a corporation’s articles of incorporation. Our articles of incorporation do not require a greater percentage than is set
forth in the NRS.

Our articles of incorporation and bylaws provide that our board of directors is expressly authorized to alter, amend, change, add to, rescind or
repeal, in whole or in part, our bylaws, without the assent or vote of stockholders, in any manner not inconsistent with the laws of the State of Nevada

or our articles of incorporation. Authority to adopt, amend or repeal our bylaws is granted exclusively to our board of directors.

This makes it more difficult for a stockholder or small group of stockholders, including a potential acquirer, to amend our governing
documents in ways that may make it easier for a stockholder to acquire our company.

No cumulative voting

The NRS provides that stockholders are not entitled to cumulate votes in the election of directors, unless a corporation’s articles of
incorporation provide otherwise. Our articles of incorporation do not provide for cumulative voting.

This makes it more difficult for a stockholder or small group of stockholders, including a potential acquiror, to appoint a specific candidate to
our board of directors.




Issuance of undesignated preferred stock.

Our board of directors has the authority, without further action by our stockholders, to issue out of the authorized but undesignated and unissued shares
of preferred stock, one or more series of preferred stock with rights and preferences, including voting rights, designated from time to time by our board of
directors. The existence of authorized but unissued shares of preferred stock would enable our board of directors to render more difficult or to discourage
an attempt to obtain control of us by means of a merger, tender offer, proxy contest, or other means.

Choice of Forum

Unless we consent in writing to the selection of an alternative forum, our bylaws provide that the Eighth Judicial District Court of Clark County,
Nevada, is the sole and exclusive forum for any actions, suits or proceedings, whether civil, administrative or investigative: (1) brought in the name or right
of the company or on its behalf; (2) asserting a claim for breach of any fiduciary duty owed by any of our current or former directors, officers, stockholders,
employees or agents; (3) any internal action (as defined in NRS 78.046), including any action asserting a claim against us arising pursuant to any provision
of NRS Chapters 78 or 92A, our articles of incorporation or bylaws, any agreement entered into pursuant to NRS 78.365 or as to which the NRS confers
jurisdiction on the district court of the State of Nevada; (4) to interpret, apply, enforce or determine the validity of our articles of incorporation or bylaws;
or (5) asserting a claim governed by the internal affairs doctrine of the State of Nevada; provided that such exclusive forum provisions will not apply to
suits brought to enforce any liability or duty created by the Securities and Exchange Act of 1934 (the “Exchange Act”) or any other claim for which the
federal courts have exclusive jurisdiction.

In the event that the Eighth Judicial District Court of Clark County, Nevada does not have jurisdiction over any such action, suit or proceeding, then
any other state district court located in the State of Nevada will be the sole and exclusive forum therefor and in the event that no state district court in the
State of Nevada has jurisdiction over any such action, suit or proceeding, then a federal court located within the State of Nevada will be the sole and
exclusive forum therefor. Unless we consent in writing to the selection of an alternative forum, the federal district courts of the United States of America
will, to the fullest extent permitted by applicable law, be the exclusive forum for the resolution of any complaint asserting a cause of action arising under
the federal securities laws of the United States of America, including, in each case, the applicable rules and regulations promulgated thereunder.

Our bylaws also provide that any person or entity purchasing or otherwise acquiring any interest in shares of our capital stock will be deemed to have
notice of and to have consented to the provisions of our bylaws, including the foregoing provision, our articles of incorporation and any amendments to our
bylaws or articles of incorporation.

We recognize that the forum selection clause in our bylaws may impose additional litigation costs on stockholders in pursuing any such claims,
particularly if the stockholders do not reside in or near the State of Nevada. Additionally, the forum selection clause in our bylaws may limit our
stockholders’ ability to bring a claim in a forum that they find favorable for disputes with us or our directors, officers, employees or agents, which may
discourage such lawsuits against us and our directors, officers, employees and agents even though an action, if successful, might benefit our stockholders.
The Eighth Judicial District Court may also reach different judgments or results than would other courts, including courts where a stockholder considering
an action may be located or would otherwise choose to bring the action, and such judgments may be more or less favorable to us than our stockholders.

Moreover, Section 22 of the Securities Act of 1933 (the “Securities Act”) creates concurrent jurisdiction for federal and state courts over all claims
brought to enforce any duty or liability created by the Securities Act or the rules and regulations thereunder and our bylaws provide that the federal district
courts of the United States of America will, to the fullest extent permitted by law, be the sole and exclusive forum for resolving any complaint asserting a
cause of action arising under the Securities Act.




Limitations on Liability and Indemnification of Officers and Directors

The NRS authorizes corporations to limit or eliminate the individual liability of directors and officers to corporations and their stockholders and
creditors for any damages as a result of any act or failure to act in their capacities as directors or officers (including for breaches of their fiduciary duties),
subject to certain exceptions. Our articles of incorporation include a provision that eliminates or limits the liability of directors and officers for damages to
the fullest extent permitted by the NRS. As a result, our directors and officers are not liable unless the presumption of the business judgment rule has been
rebutted and it is proven that their act or failure to act constituted a breach of their fiduciary duties as directors or officers, and such breach involved
intentional misconduct, fraud or a knowing violation of law. The effect of such provision is to eliminate or limit the rights of us and our stockholders and
creditors, including through stockholders’ derivative suits on our behalf, to recover damages from a director or officer for breach of fiduciary duty as a
director or officer, including breaches resulting from grossly negligent behavior.

Our articles of incorporation and bylaws provide that we must generally indemnify, and advance expenses to, our directors and officers to the fullest
extent authorized by the NRS. We also are expressly authorized to carry directors’ and officers’ liability insurance providing indemnification for our
directors and officers for some liabilities. We believe that these limitations of liability, indemnification, and advancement provisions and insurance are
useful to attract and retain qualified directors and officers.

The limitation of liability, indemnification, and advancement provisions in our articles of incorporation and bylaws may discourage stockholders from
bringing a lawsuit against directors and officers for breaches of their fiduciary duties as directors or officers. These provisions also may have the effect of
reducing the likelihood of derivative litigation against directors and officers, even though such an action, if successful, might otherwise benefit us and our
stockholders.

In addition, your investment in us may be adversely affected to the extent we pay the costs of settlement and damage awards against directors and
officers pursuant to these indemnification provisions.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or controlling persons pursuant to the
foregoing provisions, we have been informed that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act
and is therefore unenforceable.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Odyssey Trust Company. The transfer agent’s address is 2155 Woodlane Drive, Woodbury,
MN 55125.

Registration and Listing

Our common stock is registered pursuant to Section 12 of the Exchange Act and is listed in Canada on Cboe under the symbol “VRNO” and is quoted
for trading in the United States on the OTCQX under the symbol “VRNOF”".




Exhibit 10.1

VERANO HOLDINGS CORP.
STOCK AND INCENTIVE PLAN, As Amended

1. Purpose
The purpose of the Plan is to promote the interests of the Company and its stockholders by aiding the Company in attracting and retaining
employees, officers, consultants, advisors and Non-Employee Directors capable of assuring the future success of the Company, to offer such
persons incentives to put forth maximum efforts for the success of the Company’s business and to compensate such persons through various stock
and cash-based arrangements and provide them with opportunities for stock ownership in the Company, thereby aligning the interests of such
persons with the Company’s stockholders.

2. Definitions
As used in the Plan, the following terms shall have the meanings set forth below:

“Affiliate” shall mean any entity that, directly or indirectly through one or more intermediaries, is controlled by the Company.

“Award” shall mean any Option, Stock Appreciation Right, Restricted Stock, Restricted Stock Unit, Performance Award, Dividend Equivalent or
Other Stock-Based Award granted under the Plan.

“Award Agreement” shall mean any written agreement, contract or other instrument or document evidencing an Award granted under the Plan
(including a document in an electronic medium) executed in accordance with the requirements of Section 10(b).

“Board” shall mean the Board of Directors of the Company.

“Cboe” means Cboe Canada.

“Code” shall mean the U.S. Internal Revenue Code of 1986, as amended from time to time, and any regulations promulgated thereunder.
“Committee” shall mean the Compensation Committee of the Board or such other committee designated by the Board to administer the Plan. At
any time that the Company is an SEC registrant and is not a “foreign private issuer” for purposes of the Securities Act and the Exchange Act, the
Committee shall be comprised of not less than such number of Directors as shall be required to permit Awards granted under the Plan to qualify
under Rule 16b-3, and each member of the Committee shall be a “non-employee director” within the meaning of Rule 16b-3.

“Common Stock” shall mean the common stock, par value $0.001, of the Company.

“Company” shall mean Verano Holdings Corp., a Nevada corporation, and any successor corporation.

“Director” shall mean a member of the Board.

“Dividend Equivalent” shall mean any right granted under Section 6(¢) of the Plan.

“Effective Date” shall mean the date the Plan is adopted by the Board, as set forth in Section 12.

“Eligible Person” shall mean any employee, officer, Non-Employee Director, consultant, independent contractor or advisor providing services to
the Company or any Affiliate, or any such person to whom an offer of employment or engagement with the Company or any Affiliate is extended,
provided, however, that in the case of consultants, independent contractors or advisors who are “U.S. persons” (as defined in Regulation S under
the Securities Act) or are Persons in the United States, such consultants, independent contractors or advisors are natural Persons and are providing
bona fide services not in connection with the offer or sale of the Company’s securities in a capital-raising transaction, and do not directly or

indirectly promote or maintain a market for the Company’s securities, which for greater certainty, includes any Persons providing investor
relations activities.




“Exchange Act” shall mean the U.S. Securities Exchange Act of 1934, as amended.

“Fair Market Value” with respect to one Share as of any date shall mean (a) if the Shares are listed on the Cboe or any established stock
exchange, the price of one Share at the close of the regular trading session of such market or exchange on the last trading day prior to such date,
and if no sale of Shares shall have occurred on such date, on the next preceding date on which there was a sale of Shares. Notwithstanding the
foregoing, in the event that any class of Shares is listed on the Cboe, for the purposes of establishing the exercise price of any Options, the Fair
Market Value shall not be lower than the greater of the closing market price of such Shares on the Cboe on (i) the trading day prior to the date of
grant of the Options, and (ii) the date of grant of the Options; (b) if no class of Shares is so listed on the Cboe or any established stock exchange,
the average of the closing “bid” and “asked” prices quoted by the OTC Bulletin Board, the National Quotation Bureau, or any comparable
reporting service on such date or, if there are no quoted “bid” and “asked” prices on such date, on the next preceding date for which there are such
quotes for a Share; or (c) if the Shares are not publicly traded as of such date, the per share value of one Share, as determined by the Board, or any
duly authorized Committee of the Board, in its sole discretion, by applying principles of valuation with respect thereto.

“Incentive Stock Option” shall mean an option granted under Section 6(a) of the Plan that is intended to meet the requirements of Section 422 of
the Code or any successor provision.

“Listed Security” means any security of the Company that is listed or approved for listing on a U.S. national securities exchange or designated or
approved for designation as a national market system security on an interdealer quotation system by the U.S. Financial Industry Regulatory
Authority, Inc. (or any successor thereto).

“Non-Employee Director” shall mean a Director who is not also an employee of the Company or any Affiliate.

“Non-Qualified Stock Option” shall mean an option granted under Section 6(a) of the Plan that is not intended to be an Incentive Stock Option.

“Option” shall mean an Incentive Stock Option or a Non-Qualified Stock Option to purchase Shares of the Company, as designated in the Award
Agreement.

“Other Stock-Based Award” shall mean any right granted under Section 6(f) of the Plan.

“Participant” shall mean an Eligible Person designated to be granted an Award under the Plan.

“Performance Award” shall mean any right granted under Section 6(d) of the Plan.

“Person” shall mean any individual or entity, including a corporation, partnership, limited liability company, association, joint venture or trust.
“Plan” shall mean this Verano Holdings Corp. Stock and Incentive Plan, as amended from time to time.

“Restricted Stock” shall mean any Share, as designated in the Award Agreement, granted under Section 6(c) of the Plan.

“Restricted Stock Unit” shall mean any unit granted under Section 6(c) of the Plan evidencing the right to receive a Share as designated in the
Award Agreement (or a cash payment equal to the Fair Market Value of a Share) at some future date

“Section 409A” shall mean Section 409A of the Code, or any successor provision, and applicable Treasury Regulations and other applicable
guidance thereunder.




“Securities Act” shall mean the United States Securities Act of 1933, as amended.

“Share” or “Shares” shall mean shares of Common Stock of the Company , or such other securities or property as may become subject to Awards
pursuant to an adjustment made under Section 4(c) of the Plan).

“Specified Employee” shall mean a specified employee as defined in Section 409A(a)(2)(B) of the Code or applicable proposed or final
regulations under Section 409A, determined in accordance with procedures established by the Company and applied uniformly with respect to all
plans maintained by the Company that are subject to Section 409A.

“Stock Appreciation Right” shall mean any right granted under Section 6(b) of the Plan.

“United States” means the United States of America, its territories and possessions, any state of the United States and the District of Columbia.

“U.S. Award Holder” shall mean any holder of an Award who is a “U.S. person” (as defined in Rule 902(k) of Regulation S under the Securities
Act) or who is holding or exercising Awards in the United States.

3. Administration

(@

(b)

Power and Authority of the Committee. The Plan shall be administered by the Committee. Subject to the express provisions of the Plan
and to applicable law, the Committee shall have full power and authority to: (i) designate Participants; (ii) determine the type or types of
Awards to be granted to each Participant under the Plan; (iii) determine the number of Shares to be covered by (or the method by which
payments or other rights are to be calculated in connection with) each Award; (iv) determine the terms and conditions of any Award or
Award Agreement, including any terms relating to the forfeiture of any Award and the forfeiture, recapture or disgorgement of any cash,
Shares or other amounts payable with respect to any Award; (v) amend the terms and conditions of any Award or Award Agreement,
subject to the limitations under Section 7; (vi) accelerate the exercisability of any Award or the lapse of any restrictions relating to any
Award, subject to the limitations in Section 7, (vii) determine whether, to what extent and under what circumstances Awards may be
exercised in cash, Shares, other securities, other Awards or other property (excluding promissory notes), or canceled, forfeited or
suspended, subject to the limitations in Section 7; (viii) determine whether, to what extent and under what circumstances amounts
payable with respect to an Award under the Plan shall be deferred either automatically or at the election of the holder thereof or the
Committee, subject to the requirements of Section 409A; (ix) interpret and administer the Plan and any instrument or agreement,
including an Award Agreement, relating to the Plan; (x) establish, amend, suspend or waive such rules and regulations and appoint such
agents as it shall deem appropriate for the proper administration of the Plan; (xi) make any other determination and take any other action
that the Committee deems necessary or desirable for the administration of the Plan; and (xii) adopt such modifications, rules, procedures
and subplans as may be necessary or desirable to comply with provisions of the laws of the jurisdictions in which the Company or an
Affiliate may operate, including, without limitation, establishing any special rules for Affiliates, Eligible Persons or Participants located
in any particular country, in order to meet the objectives of the Plan and to ensure the viability of the intended benefits of Awards granted
to Participants located in such non-United States jurisdictions. Unless otherwise expressly provided in the Plan, all designations,
determinations, interpretations and other decisions under or with respect to the Plan or any Award or Award Agreement shall be within
the sole discretion of the Committee, may be made at any time and shall be final, conclusive and binding upon any Participant, any holder
or beneficiary of any Award or Award Agreement, and any employee of the Company or any Affiliate.

Delegation. The Committee may delegate to one or more officers or Directors of the Company, subject to such terms, conditions and
limitations as the Committee may establish in its sole discretion, the authority to grant Awards; provided, however, that the Committee
shall not delegate such authority (i) with regard to grants of Awards to be made to officers of the Company or any Affiliate who are
subject to Section 16 of the Exchange Act, if applicable or (ii) in such a manner as would cause the Plan not to comply with applicable
exchange rules or applicable corporate law.
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Power and Authority of the Board. Notwithstanding anything to the contrary contained herein, (i) the Board may, at any time and from
time to time, without any further action of the Committee, exercise the powers and duties of the Committee under the Plan, unless the
exercise of such powers and duties by the Board would cause the Plan not to comply with the requirements of all applicable securities
rules and (ii) only the Committee (or another committee of the Board comprised of directors who qualify as independent directors within
the meaning of the independence rules of any applicable securities exchange where the Shares are then listed) may grant Awards to
Directors who are not also employees of the Company or an Affiliate.

Indemnification. To the full extent permitted by law, (i) no member of the Board, the Committee or any person to whom the Committee
delegates authority under the Plan shall be liable for any action or determination taken or made in good faith with respect to the Plan or
any Award made under the Plan, and (ii) the members of the Board, the Committee and each person to whom the Committee delegates
authority under the Plan shall be entitled to indemnification by the Company with regard to such actions and determinations. The
provisions of this paragraph shall be in addition to such other rights of indemnification as a member of the Board, the Committee or any
other person may have by virtue of such person’s position with the Company.

4. Shares Available for Awards
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Shares Available. Subject to adjustment as provided in Section 4(c) of the Plan, the aggregate number of Shares that may be issued
under all Awards under the Plan shall be 10% of the number of Shares outstanding (where such reference to “Shares” means the shares of
Common Stock). The aggregate number of Shares that may be issued under all Awards under the Plan shall be reduced by Shares subject
to Awards issued under the Plan in accordance with the Share counting rules described in Section4(b)below.

Counting Shares. For purposes of this Section 4, if an Award entitles the holder thereof to receive or purchase Shares, the number of
Shares covered by such Award or to which such Award relates shall be counted on the date of grant of such Award against the aggregate
number of Shares available for granting Awards under the Plan.

@@ Shares Added Back to Reserve. If any Shares covered by an Award or to which an Award relates are not purchased or are
forfeited or are reacquired by the Company (including any Shares withheld by the Company or Shares tendered to satisfy any
tax withholding obligation on Awards or Shares covered by an Award that are settled in cash), or if an Award otherwise
terminates or is cancelled without delivery of any Shares, then the number of Shares counted against the aggregate number of
Shares available under the Plan with respect to such Award, to the extent of any such forfeiture, reacquisition by the Company,
termination or cancellation, shall again be available for granting Awards under the Plan.

(i1) Limitations on Share Recycling. Notwithstanding anything to the contrary in Subsection 4(b)(i) above, the following Shares
will not again become available for issuance under the Plan: (A) any Shares which would have been issued upon any exercise of
an Option but for the fact that the exercise price was paid by a “net exercise” pursuant to Section 6(a)(iii)(B) or any Shares
tendered in payment of the exercise price of an Option; (B) any Shares withheld by the Company or Shares tendered to satisfy
any tax withholding obligation with respect to an Option or Stock Appreciation Right; (C) Shares covered by a stock-settled
Stock Appreciation Right issued under the Plan that are not issued in connection with settlement in Shares upon exercise; or (D)
Shares that are repurchased by the Company using Option exercise proceeds.

(1ii) Cash-Only Awards. Awards that do not entitle the holder thereof to receive or purchase Shares shall not be counted against the
aggregate number of Shares available for Awards under the Plan.

@iv) Substitute Awards Relating to Acquired Entities. Shares issued under Awards granted in substitution for awards previously
granted by an entity that is acquired by or merged with the Company or an Affiliate shall not be counted against the aggregate

number of Shares available for Awards under the Plan.
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5. Eligibility

Adjustments. In the event that any dividend (other than a regular cash dividend) or other distribution (whether in the form of cash,
Shares, other securities or other property), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up,
spin-off, combination, repurchase or exchange of Shares or other securities of the Company, issuance of warrants or other rights to
purchase Shares or other securities of the Company or other similar corporate transaction or event affects the Shares such that an
adjustment is necessary in order to prevent dilution or enlargement of the benefits or potential benefits intended to be made available
under the Plan, then the Committee shall, in such manner as it may deem equitable, adjust any or all of (i) the number and type of Shares
(or other securities or other property) that thereafter may be made the subject of Awards, (ii) the number and type of Shares (or other
securities or other property) subject to outstanding Awards, (iii) the purchase price or exercise price with respect to any Award and (iv)
the limitation contained in Section4(d) below; provided, however, that the number of Shares covered by any Award or to which such
Award relates shall always be a whole number. Such adjustment shall be made by the Committee or the Board, whose determination in
that respect shall be final, binding and conclusive.

Director Award Limitations. The limitation contained in this Section 4(d) shall apply only with respect to any Award or Awards granted
under this Plan, and limitations on awards granted under any other stockholder-approved incentive plan maintained by the Company will
be governed solely by the terms of such other plan. No Non-Employee Director may be granted any Award or Awards denominated in
Shares that exceed in the aggregate US$1 million (such value computed as of the date of grant in accordance with applicable financial
accounting rules) in any calendar year. The foregoing limit shall not apply to any 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.

Additional Award Limitations. If, and so long as, the Company is listed on the Cboe, the aggregate number of Shares issued or issuable
to persons providing Investor Relations Activities (as defined in Cboe policies) as compensation within any 12-month period, shall not
exceed 1% of the total number of the class of Shares listed on the Cboe then outstanding.

Any Eligible Person shall be eligible to be designated as a Participant. In determining which Eligible Persons shall receive an Award and the terms
of any Award, the Committee may take into account the nature of the services rendered by the respective Eligible Persons, their historical
contributions to the success of the Company’s predecessor entities or affiliates, present and potential contributions to the success of the Company
and/or such other factors as the Committee, in its discretion, shall deem relevant. Notwithstanding the foregoing, an Incentive Stock Option may
only be granted to full-time or part-time employees (which term, as used herein, includes, without limitation, officers and Directors who are also
employees) of the Company, or a “subsidiary corporation” of the Company within the meaning of Section 424(f) of the Code or any successor
provision. Furthermore, the Committee shall not grant any stock-based Awards to residents of the United States unless such Awards and the Shares
issuable upon settlement thereof are registered under the Securities Act or are issued in compliance with an available exemption from the
registration requirements of the Securities Act.

6. Awards

(@

Options. The Committee is hereby authorized to grant Options to Eligible Persons with the following terms and conditions and with such
additional terms and conditions not inconsistent with the provisions of the Plan, as the Committee shall determine:

1) Exercise Price. The purchase price per Share purchasable under an Option to acquire Shares shall be determined by the
Committee and shall not be less than 100% of the Fair Market Value of a Share on the date of grant of such Option; provided,
however, that the Committee may designate a purchase price below Fair Market Value on the date of grant if the Option is
granted in substitution for a stock option previously granted by an entity that is acquired by or merged with the Company or an
Affiliate.




(i)

(iif)

(iv)

Option Term. The term of each Option shall be fixed by the Committee at the date of grant but shall not be longer than 10 years
from the date of grant. Notwithstanding the foregoing, in the event that the expiry date of an Option held by a non-U.S. Award
Holder falls within a trading blackout period imposed by the Company (a “Blackout Period”), and neither the Company nor the
individual in possession of the Options is subject to a cease trade order in respect of the Company’s securities, then the expiry
date of such Option shall be automatically extended to the 1 Oth business day following the end of the Blackout Period.

Time and Method of Exercise. The Committee shall determine the time or times at which an Option may be exercised in whole
or in part and the method or methods by which, and the form or forms, including, but not limited to, cash, Shares (actually or by
attestation), other securities, other Awards or other property, or any combination thereof, having a Fair Market Value on the
exercise date equal to the applicable exercise price, in which payment of the exercise price with respect thereto may be made or
deemed to have been made.

(A) Promissory Notes. Notwithstanding the foregoing, the Committee may not permit payment of the exercise price, either
in whole or in part, with a promissory note.

B) Net Exercises. The Committee may, in its discretion, permit an Option to be exercised by delivering to the Participant a
number of Shares having an aggregate Fair Market Value (determined as of the date of exercise) equal to the excess, if
positive, of the Fair Market Value of the Shares underlying the Option being exercised on the date of exercise, over the
exercise price of the Option for such Shares.

Incentive Stock Options. Notwithstanding anything in the Plan to the contrary, the following additional provisions shall apply
to the grant of stock options which are intended to qualify as Incentive Stock Options:

(A) To the extent that the aggregate Fair Market Value (determined as of the grant date of an Option) of Shares underlying
Incentive Stock Options which have been granted to a Participant are exercisable for the first time during any calendar
year (under this Plan and all other incentive equity plans of the Company) exceeds US$100,000, such portion in excess
of US$100,000 will be treated as a Non-qualified Stock Options.

B) Subject to adjustment pursuant to Section 4(c), the aggregate number of Shares that may be issued pursuant to all
Incentive Stock Options under the Plan shall not exceed 28,000,000 Shares (on an as-converted basis).

©) All Incentive Stock Options must be granted within ten years from the earlier of the date on which this Plan was
adopted by the Board or the date this Plan was approved by the stockholders of the Company.

D) Unless sooner exercised, all Incentive Stock Options shall expire and no longer be exercisable no later than 10 years
after the date of grant; provided, however, that in the case of a grant of an Incentive Stock Option to a Participant who,
at the time such Option is granted, owns (within the meaning of Section 422 of the Code) stock possessing more than
10% of the total combined voting power of all classes of stock of the Company or of its parent or subsidiary
corporation (as defined under Code Section 424), such Incentive Stock Option shall expire and no longer be exercisable
no later than five years from the date of grant.

(E) The purchase price per Share for an Incentive Stock Option to acquire Shares shall be not less than 100% of the Fair
Market Value of a Share on the date of grant of the Incentive Stock Option provided, however, that, in the case of the
grant of an Incentive Stock Option to a Participant who, at the time such Option is granted, owns (within the meaning
of Section 422 of the Code) stock possessing more than 10% of the total combined voting power of all classes of stock
of the Company or of its parent or subsidiary corporation (as defined under Code Section 424), the purchase price per
Share purchasable under an Incentive Stock Option to acquire Shares shall be not less than 110% of the Fair Market
Value of a Share on the date of grant of the Incentive Stock Option.
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(F) If an Option fails to meet the foregoing requirements of this Section 6(a)(iv), or otherwise fails to meet the
requirements of Section 422 of the Code for an Incentive Stock Option, the Option shall be treated, for all purposes of
this Plan, as a Non-Qualified Stock Option.

(G) Any Incentive Stock Option authorized under the Plan shall contain such other provisions as the Committee shall deem
advisable, but shall in all events be consistent with and contain all provisions required in order to qualify the Option as
an Incentive Stock Option.

H) An Incentive Stock Option may be exercised during the Participant’s lifetime only by the Participant. An Incentive
Stock Option may not be transferred, assigned, or pledged by the Participant except by will or the laws of descent and
distribution.

Stock Appreciation Rights. The Committee is hereby authorized to grant Stock Appreciation Rights to Eligible Persons subject to the
terms of the Plan and any applicable Award Agreement. A Stock Appreciation Right granted under the Plan shall confer on the holder
thereof a right to receive upon exercise thereof the excess of (i) the Fair Market Value of one Share on the date of exercise over (ii) the
grant price of the Stock Appreciation Right as specified by the Committee, which price shall not be less than 100% of the Fair Market
Value of one Share, on the date of grant of the Stock Appreciation Right; provided, however, that, subject to applicable law and stock
exchange rules, the Committee may designate a grant price below Fair Market Value on the date of grant if the Stock Appreciation Right
is granted in substitution for a stock appreciation right previously granted by an entity that is acquired by or merged with the Company or
an Affiliate. Subject to the terms of the Plan and any applicable Award Agreement, the grant price, term, methods of exercise, dates of
exercise, methods of settlement and any other terms and conditions of any Stock Appreciation Right shall be as determined by the
Committee (except that the term of each Stock Appreciation Right shall be subject to the same limitations in Section 6(a)(ii) applicable to
Options). The Committee may impose such conditions or restrictions on the exercise of any Stock Appreciation Right as it may deem
appropriate.

Restricted Stock and Restricted Stock Units. The Committee is hereby authorized to grant an Award of Restricted Stock and Restricted
Stock Units to Eligible Persons with the following terms and conditions and with such additional terms and conditions not inconsistent
with the provisions of the Plan as the Committee shall determine:

1) Restrictions. Shares of Restricted Stock and Restricted Stock Units shall be subject to such restrictions as the Committee may
impose (including, without limitation, any limitation on the right to vote a Share of Restricted Stock or the right to receive any
dividend or other right or property with respect thereto), which restrictions may lapse separately or in combination at such time
or times, in such installments or otherwise as the Committee may deem appropriate. Notwithstanding the foregoing, rights to
dividend or Dividend Equivalent payments shall be subject to the limitations described in Section 6(e).

(i1) Issuance and Delivery of Shares. Any Restricted Stock granted under the Plan shall be issued at the time such Awards are
granted and may be evidenced in such manner as the Committee may deem appropriate, including book-entry registration or
issuance of a stock certificate or certificates, which certificate or certificates shall be held by the Company or held in nominee
name by the stock transfer agent or brokerage service selected by the Company to provide such services for the Plan. Such
certificate or certificates shall be registered in the name of the Participant and shall bear an appropriate legend referring to the
restrictions applicable to such Restricted Stock, which may include lock-up restrictions. Shares representing Restricted Stock
that are no longer subject to restrictions shall be delivered (including by updating the book-entry registration) to the Participant
promptly after the applicable restrictions lapse or are waived. In the case of Restricted Stock Units, no Shares shall be issued at
the time such Awards are granted. Upon the lapse or waiver of restrictions and the restricted period relating to Restricted Stock
Units evidencing the right to receive Shares, such Shares shall be issued and delivered to the holder of the Restricted Stock
Units.
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(iii) Forfeiture. Except as otherwise determined by the Committee or as provided in an Award Agreement, upon a Participant’s
termination of employment or service or resignation or removal as a Director (in either case, as determined under criteria
established by the Committee) during the applicable restriction period, all Shares of Restricted Stock and al Restricted Stock
Units held by such Participant at such time shall be forfeited and reacquired by the Company for cancellation at no cost to the
Company; provided, however, that the Committee may waive in whole or in part any or all remaining restrictions with respect to
Shares of Restricted Stock or Restricted Stock Units.

Performance Awards. The Committee is hereby authorized to grant Performance Awards to Eligible Persons. A Performance Award
granted under the Plan (i) may be denominated or payable in cash, Shares (including, without limitation, Restricted Stock and Restricted
Stock Units), other securities, other Awards or other property and (ii) shall confer on the holder thereof the right to receive payments, in
whole or in part, upon the achievement of one or more objective performance goals during such performance periods as the Committee
shall establish. Subject to the terms of the Plan, the performance goals to be achieved during any performance period, the length of any
performance period, the amount of any Performance Award granted, the amount of any payment or transfer to be made pursuant to any
Performance Award and any other terms and conditions of any Performance Award shall be determined by the Committee.

Dividend Equivalents. The Committee is hereby authorized to grant Dividend Equivalents to Eligible Persons under which the
Participant shall be entitled to receive payments (in cash, Shares, other securities, other Awards or other property as determined in the
discretion of the Committee) equivalent to the amount of cash dividends paid by the Company to holders of Shares with respect to a
number of Shares determined by the Committee. Subject to the terms of the Plan and any applicable Award Agreement, such Dividend
Equivalents may have such terms and conditions as the Committee shall determine. Notwithstanding the foregoing, (i) the Committee
may not grant Dividend Equivalents to Eligible Persons in connection with grants of Options, Stock Appreciation Rights or other Awards
the value of which is based solely on an increase in the value of the Shares after the date of grant of such Award, and (ii) dividend and
Dividend Equivalent amounts may be accrued but shall not be paid unless and until the date on which all conditions or restrictions
relating to such Award have been satisfied, waived or lapsed.

Other Stock-Based Awards. The Committee is hereby authorized to grant to Eligible Persons such other Awards that are denominated or
payable in, valued in whole or in part by reference to, or otherwise based on or related to, Shares (including, without limitation, securities
convertible into Shares), as are deemed by the Committee to be consistent with the purpose of the Plan. The Committee shall determine
the terms and conditions of such Awards, subject to the terms of the Plan and any applicable Award Agreement. No Award issued under
this Section 6(f) shall contain a purchase right or an option-like exercise feature.

General Consideration for Awards. Awards may be granted for no cash consideration or for any cash or other consideration as may be
determined by the Committee or required by applicable law.

1) Limits on Transfer of Awards. Except as otherwise provided by the Committee in its discretion and subject to such additional
terms and conditions as it determines, no Award (other than fully vested and unrestricted Shares issued pursuant to any Award)
and no right under any such Award shall be transferable by a Participant other than by will or by the laws of descent and
distribution, and no Award (other than fully vested and unrestricted Shares issued pursuant to any Award) or right under any
such Award may be pledged, alienated, attached or otherwise encumbered, and any purported pledge, alienation, attachment or
encumbrance thereof shall be void and unenforceable against the Company or any Affiliate. Where the Committee does permit
the transfer of an Award other than a fully vested and unrestricted Share, such permitted transfer shall be for no value and in
accordance with all applicable securities rules. The Committee may also establish procedures as it deems appropriate for a
Participant to designate a person or persons, as beneficiary or beneficiaries, to exercise the rights of the Participant and receive
any property distributable with respect to any Award in the event of the Participant’s death.
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Restrictions; Securities Exchange Listing. All Shares or other securities delivered under the Plan pursuant to any Award or the
exercise thereof shall be subject to such restrictions as the Committee may deem advisable under the Plan, applicable federal or
state securities laws and regulatory requirements, and the Committee may cause appropriate entries to be made with respect to,
or legends to be placed on the certificates for, such Shares or other securities to reflect such restrictions. The Company shall not
be required to deliver any Shares or other securities covered by an Award unless and until the requirements of any federal or
state securities or other laws, rules or regulations (including the rules of any securities exchange) as may be determined by the
Company to be applicable are satisfied.

Prohibition on Option and Stock Appreciation Right Repricing. Except as provided in Section 4(c) hereof, or as permitted
by the rules and policies of the Cboe, the Committee may not, without prior approval of the Company’s stockholders and
applicable stock exchange approval, seek to effect any repricing of any previously granted, “underwater” Option or Stock
Appreciation Right by: (i) amending or modifying the terms of the Option or Stock Appreciation Right to lower the exercise
price; (ii) canceling the underwater Option or Stock Appreciation Right and granting either (A) replacement Options or Stock
Appreciation Rights having a lower exercise price; or (B) Restricted Stock, Restricted Stock Units, Performance Award or Other
Stock-Based Award in exchange; or (iii) cancelling or repurchasing the underwater Option or Stock Appreciation Right for cash
or other securities. An Option or Stock Appreciation Right will be deemed to be “underwater” at any time when the Fair Market
Value of the Shares covered by such Award is less than the exercise price of the Award.

Section 409A Provisions. Notwithstanding anything in the Plan or any Award Agreement to the contrary, to the extent that any
amount or benefit that constitutes “deferred compensation” to a Participant under Section 409A and is otherwise payable or
distributable to a Participant under the Plan or any Award Agreement solely by reason of the occurrence of a change in control
or due to the Participant’s disability or “separation from service” (as such term is defined under Section 409A), such amount or
benefit will not be payable or distributable to the Participant by reason of such circumstance unless the Committee determines in
good faith that (i) the circumstances giving rise to such change in control event, disability or separation from service meet the
definition of a change in control event, disability, or separation from service, as the case may be, in Section 409A(a)(2)(A) of the
Code and applicable proposed or final regulations, or (ii) the payment or distribution of such amount or benefit would be exempt
from the application of Section 409A by reason of the short-term deferral exemption or otherwise. Any payment or distribution
that otherwise would be made to a Participant who is a Specified Employee (as determined by the Committee in good faith) on
account of separation from service may not be made before the date which is six months after the date of the Specified
Employee’s separation from service (or if earlier, upon the Specified Employee’s death) unless the payment or distribution is
exempt from the application of Section 409A by reason of the short-term deferral exemption or otherwise.

Acceleration of Vesting or Exercisability. No Award Agreement shall accelerate the exercisability of any Award or the lapse of
restrictions relating to any Award in connection with a change-in-control event, unless such acceleration occurs upon the
consummation of (or effective immediately prior to the consummation of, provided that the consummation subsequently occurs)
such change-in-control event.

Undisclosed Information. The Committee may not set Award exercise prices or other prices at which Shares may be issued on
the basis of market prices that do not reflect information known to management that has not been disclosed, except where the
Award or issuance relates directly to the undisclosed event and the grantee or recipient of the Shares is not an employee or
insider of the Company at the time of grant or issue, in compliance with, and subject to any change in, Cboe Policies.
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7. Amendment and Termination; Corrections
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Amendments to the Plan and Awards. The Board may from time to time amend, suspend or terminate this Plan, and the Committee
may amend the terms of any previously granted Award, provided, however, that no amendment to the terms of any previously granted
Award may (except as expressly provided in the Plan) materially and adversely alter or impair the terms or conditions of the Award
previously granted to a Participant under this Plan without the written consent of the Participant or holder thereof. Any amendment to this
Plan, or to the terms of any Award previously granted, is subject to compliance with all applicable laws, rules, regulations and policies of
any applicable governmental entity or securities exchange, including receipt of any required approval from the governmental entity or
stock exchange, and any such amendment, alteration, suspension, discontinuation or termination of an Award will be in compliance with
Cboe Policies. For greater certainty and without limiting the foregoing, the Board may amend, suspend, terminate or discontinue the Plan,
and the Committee may amend or alter any previously granted Award, as applicable, without obtaining the approval of stockholders of
the Company in order to:

@) amend the eligibility for, and limitations or conditions imposed upon, participation in the Plan;

(i1) amend any terms relating to the granting or exercise of Awards, including but not limited to terms relating to the amount and
payment of the exercise price, or the vesting, expiry, assignment or adjustment of Awards, or otherwise waive any conditions of
or rights of the Company under any outstanding Award, prospectively or retroactively;

(1ii) make changes that are necessary or desirable to comply with applicable laws, rules, regulations and policies of any applicable
governmental entity or stock exchange (including amendments to Awards necessary or desirable to avoid any adverse tax results
under Section 409A), and no action taken to comply shall be deemed to impair or otherwise adversely alter or impair the rights

of any holder of an Award or beneficiary thereof; or

@iv) amend any terms relating to the administration of the Plan, including the terms of any administrative guidelines or other rules
related to the Plan.

Notwithstanding the foregoing and for greater certainty, prior approval of the stockholders of the Company shall be required for any
amendment to the Plan or an Award that would:

1) require stockholder approval under the rules or regulations of securities exchange that is applicable to the Company;
(i) increase the number of Shares authorized under the Plan as specified in Section 4 of the Plan;
(iii) permit repricing of Options or Stock Appreciation Rights, if prohibited by Section 6(g)(iv) of the Plan;

@iv) permit the award of Options or Stock Appreciation Rights at a price less than 100% of the Fair Market Value of a Share on the
date of grant of such Option or Stock Appreciation Right, contrary to the provisions of Section 6(a)(i) and Section 6(b) of the

Plan;
V) permit Options to be transferable other than as provided in Section 6(g)(ii);
(vi) amend this Section 7(a); or

(vii) increase the maximum term permitted for Options and Stock Appreciation Rights as specified in Section 6(a) and Section 6(b)
or extend the terms of any Options beyond their original expiry date.

Corporate Transactions. 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 Shares or other securities of the Company or any other similar corporate
transaction or event involving the Company (or the Company shall enter into a written agreement to undergo such a transaction or event),
the Committee or the Board may, in its sole discretion, provide for any of the following to be effective upon the consummation of the
event (or effective immediately prior to the consummation of the event, provided, however, that the consummation of the event
subsequently occurs), and no action taken under this Section 7(b) shall be deemed to impair or otherwise adversely alter the rights of any
holder of an Award or beneficiary thereof:

1) either (A) termination of the Award, whether or not vested, in exchange for an amount of 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 (and, for the avoidance of doubt, if, as of the date of the occurrence of the transaction or event
described in this Section 7(b)(i)(A), the Committee or the Board determines in good faith that no amount would have been
attained upon the exercise of the Award or realization of the Participant’s rights, then the Award may be terminated by the
Company without any payment) or (B) the replacement of the Award with other rights or property selected by the Committee or
the Board, in its sole discretion;
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(i1) that the Award be assumed 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;

(iii) that, subject to Section 6(g)(iv), the Award shall be exercisable or payable or fully vested with respect to all Shares covered
thereby, notwithstanding anything to the contrary in the applicable Award Agreement; or

@iv) 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.
(o) Correction of Defects, Omissions and Inconsistencies. The Committee may, without prior approval of the stockholders of the

Company, correct any defect, supply any omission or reconcile any inconsistency in the Plan or in any Award or Award Agreement in the
manner and to the extent it shall deem desirable to implement or maintain the effectiveness of the Plan.

8. Income Tax Withholding

In order to comply with all applicable federal, state, local or foreign income tax laws or regulations, the Company may take such action as it
deems appropriate to ensure that all applicable federal, state, local 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. Without limiting the foregoing, in order to assist a
Participant in paying all or a portion of the applicable taxes to be withheld or collected upon exercise or receipt of (or the lapse of restrictions
relating to) an Award, the Committee, in its discretion and subject to such additional terms and conditions as it may adopt, may permit the
Participant to satisfy such tax obligation by (a) electing to have the Company withhold a portion of the Shares otherwise to be delivered upon
exercise or receipt of (or the lapse of restrictions relating to) such Award with a Fair Market Value equal to the amount of such taxes (subject to
any applicable limitations under ASC Topic 718 to avoid adverse accounting treatment) or (b) delivering to the Company Shares other than Shares
issuable upon exercise or receipt of (or the lapse of restrictions relating to) such Award with a Fair Market Value equal to the amount of such
taxes. The election, if any, must be made on or before the date that the amount of tax to be withheld is determined.

9. U.S. Securities Laws

The Awards may not be offered or sold, directly or indirectly, in the United States except pursuant to registration under the Securities Act and the
securities laws of all applicable states or available exemptions therefrom. Notwithstanding any provisions contained in the Plan to the contrary and
to the extent required by applicable U.S. state corporate laws, U.S. federal and state securities laws, the Code, and the applicable laws of any
jurisdiction in which stock-based Awards are granted under the Plan, the terms attached hereto as Addendum A shall apply to all such Awards
granted to residents of the State of California, until such time as the Committee amends Addendum A or the Committee otherwise provides.

10. General Provisions
(a) No Rights to Awards. No Eligible Person, Participant or other Person shall have any claim to be granted any Award under the Plan, and
there is no obligation for uniformity of treatment of Eligible Persons, Participants or holders or beneficiaries of Awards under the Plan.

The terms and conditions of Awards need not be the same with respect to any Participant or with respect to different Participants.
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Award Agreements. No Participant shall have rights under an Award granted to such Participant unless and until an Award Agreement
shall have been signed by the Participant (if requested by the Company), or until such Award Agreement is delivered and accepted
through an electronic medium in accordance with procedures established by the Company. An Award Agreement need not be signed by a
representative of the Company unless required by the Committee. Each Award Agreement shall be subject to the applicable terms and
conditions of the Plan and any other terms and conditions (not inconsistent with the Plan) determined by the Committee.

Provision of Information. At least annually, copies of the Company’s balance sheet and income statement for the just completed fiscal
year shall be made available to each Participant and purchaser of Shares upon the exercise of an Award; provided, however, that this
requirement shall not apply if all offers and sales of securities pursuant to the Plan comply with all applicable conditions of Rule 701
under the Securities Act. The Company shall not be required to provide such information to key persons whose duties in connection with
the Company assure them access to equivalent information

Plan Provisions Control. In the event that any provision of an Award Agreement conflicts with or is inconsistent in any respect with the
terms of the Plan as set forth herein or subsequently amended, the terms of the Plan shall control.

No Rights of Stockholders . Except with respect to Shares issued under Awards (and subject to such conditions as the Committee may
impose on such Awards pursuant to Section 6(c)(i) or Section 6(e)), neither a Participant nor the Participant’s legal representative shall
be, or have any of the rights and privileges of, a stockholder of the Company with respect to any Shares issuable upon the exercise or
payment of any Award, in whole or in part, unless and until such Shares have been issued.

No Limit on Other Compensation Arrangements. Nothing contained in the Plan shall prevent the Company or any Affiliate from
adopting or continuing in effect other or additional compensation plans or arrangements, and such plans or arrangements may be either
generally applicable or applicable only in specific cases.

No Right to Employment. The grant of an Award shall not be construed as giving a Participant the right to be retained as an employee of
the Company or any Affiliate, nor will it affect in any way the right of the Company or an Affiliate to terminate a Participant’s
employment at any time, with or without cause, in accordance with applicable law. In addition, the Company or an Affiliate may at any
time dismiss a Participant from employment free from any liability or any claim under the Plan or any Award, unless otherwise expressly
provided in the Plan or in any Award Agreement. Nothing in this Plan shall confer on any person any legal or equitable right against the
Company or any Affiliate, directly or indirectly, or give rise to any cause of action at law or in equity against the Company or an
Affiliate. Under no circumstances shall any person ceasing to be an employee of the Company or any Affiliate be entitled to any
compensation for any loss of any right or benefit under the Plan which such employee might otherwise have enjoyed but for termination
of employment, whether such compensation is claimed by way of damages for wrongful or unfair dismissal, breach of contract or
otherwise. By participating in the Plan, each Participant shall be deemed to have accepted all the conditions of the Plan and the terms and
conditions of any rules and regulations adopted by the Committee and shall be fully bound thereby.

Governing Law. The Plan and any Award shall be governed by and construed in accordance with the laws of the Canadian province of
British Columbia for all Awards made prior to or on November 3, 2025 and Nevada for all Awards made after November 3, 2025 without
regard to any choice of law or conflict of laws rules, provisions or principles (whether of the Canadian province of British Columbia for
all Awards made prior to or on November 3, 2025, or Nevada for all Awards made after November 3, 2025, or any other jurisdiction) that
would cause the application of the laws of any jurisdiction other than the Canadian province of British Columbia for all Awards made
prior to or on November 3, 2025, or Nevada for all Awards made after November 3, 2025.

Severability. If any provision of the Plan or any Award is or becomes or is deemed to be invalid, illegal or unenforceable in any
jurisdiction or would disqualify the Plan or any Award under any law deemed applicable by the Committee, such provision shall be
construed or deemed amended to conform to applicable laws, or if it cannot be so construed or deemed amended without, in the
determination of the Committee, materially altering the purpose or intent of the Plan or the Award, such provision shall be stricken as to
such jurisdiction or Award, and the remainder of the Plan or any such Award shall remain in full force and effect.
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1) No Trust or Fund Created. Neither the Plan nor any Award shall create or be construed to create a trust or separate fund of any kind or a
fiduciary relationship between the Company or any Affiliate and a Participant or any other Person. To the extent that any Person acquires
a right to receive payments from the Company or any Affiliate pursuant to an Award, such right shall be no greater than the right of any
unsecured general creditor of the Company or any Affiliate.

(k) Other Benefits. No compensation or benefit awarded to or realized by any Participant under the Plan shall be included for the purpose of
computing such Participant’s compensation or benefits under any pension, retirement, savings, profit sharing, group insurance, disability,
severance, termination pay, welfare or other benefit plan of the Company, unless required by law or otherwise provided by such other
plan.

O No Fractional Shares. No fractional Shares shall be issued or delivered pursuant to the Plan or any Award, and the Committee shall
determine whether cash shall be paid in lieu of any fractional Share or whether such fractional Share or any rights thereto shall be
canceled, terminated or otherwise eliminated.

(m) Headings. Headings are given to the sections and subsections of the Plan solely as a convenience to facilitate reference. Such headings
shall not be deemed in any way material or relevant to the construction or interpretation of the Plan or any provision thereof.

11. Clawback or Recoupment

All Awards under this Plan shall be subject to recovery or other penalties pursuant to (i) any Company clawback policy, as may be adopted or
amended from time to time, or (ii) any applicable law, rule or regulation or applicable stock exchange rule.

12. Effective Date of the Plan

The Plan was adopted by the Board on February 11, 2021. The Plan shall be subject to approval by the stockholders of the Company which
approval will be within 12 months after the date the Plan is adopted by the Board. In the event that the Plan is not approved by the stockholders of
the Company as required by Section 422 of the Code within twelve (12) months before or after the date on which the Plan is adopted by the Board,
any Incentive Stock Option granted under the Plan automatically will be deemed to be a Non-qualified Stock Option.

13. Term of the Plan

No Award shall be granted under the Plan, and the Plan shall terminate, on the earlier of (i) February 11, 2031 or (ii) the tenth anniversary of the
date the Plan is approved by the stockholders of the Company, or any earlier date of discontinuation or termination established pursuant to Section
7(a) of the Plan. Unless otherwise expressly provided in the Plan or in an applicable Award Agreement, any Award theretofore granted may extend
beyond such dates, and the authority of the Committee provided for hereunder with respect to the Plan and any Awards, and the authority of the
Board to amend the Plan, shall extend beyond the termination of the Plan.
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Exhibit 10.2

VERANO HOLDINGS CORP.
2021 STOCK AND INCENTIVE PLAN, AS AMENDED
NOTICE OF STOCK OPTION GRANT

You have been granted the following option to purchase Common Stock (collectively “Shares,” individually a “Share”) of Verano Holdings Corp. (the
“Company”):

Name of Optionee:

Total Number of Shares Granted:

Class of Shares: Proportionate Voting Shares

Type of Option (Select one): [ Incentive Stock Option (only employees can receive ISOs)
[J Non-Qualified Stock Option

Exercise Price Per Share: $[e] USD
Date of Grant:

Vesting Conditions and Vesting Date: Provided Optionee remains in continuous service with the Company or an Affiliate from the Date of Grant though the
applicable Vesting Date below, the Options awarded hereunder shall become vested on the dates set forth below (in all cases, the resulting aggregate
number of vested Options will be rounded down to the nearest whole number):

Percentage of Options that Vest on
Vesting Date Designated Vesting Date

Expiration Date: 10 years from the date of grant (5 years from date of grant for ISOs awarded to 10% owners as described in the Plan).

By your signature and the signature of the Company’s representative below, you and the Company agree that this option is granted under and governed by
the terms and conditions of the Company’s 2021 Stock and Incentive Plan and the attached Stock Option Agreement, both of which are made a part of this
document. Capitalized terms used but not otherwise defined herein have the meaning ascribed to such terms in the Company’s 2021 Stock and Incentive
Plan.

OPTIONEE: VERANO HOLDINGS CORP.
By:

Title:
Print Name




VERANO HOLDINGS CORP.
2021 STOCK AND INCENTIVE PLAN, AS AMENDED
STOCK OPTION AGREEMENT

SECTION 1. GRANT OF OPTION.

(a) Option. On the terms and conditions set forth in the Notice of Stock Option Grant and this Stock Option Agreement (this “Agreement”), the
Company grants to the Optionee on the Date of Grant the option to purchase at the Exercise Price the number of Shares set forth in the Notice of Stock
Option Grant. Notwithstanding the foregoing, if the Participant fails to open a brokerage account with the Company’s designated brokerage firm within
sixty (60) days following the Date of Grant specified in the Notice of Stock Option Grant, such Options shall be forfeited. This option is intended to be an
Incentive Stock Option (ISO) or a Non-Qualified Stock Option (NSO), as provided in the Notice of Stock Option Grant. The Exercise Price is agreed to be
at least 100% of the Fair Market Value per Share on the Date of Grant (110% of Fair Market Value if this option is designated as an ISO in the Notice of
Stock Option Grant and the Optionee is a 10% owner as described in Section 6 of the Plan).

(b) $100,000 Limitation. Even if this option is designated as an ISO in the Notice of Stock Option Grant, it shall be deemed to be an NSO to the
extent (and only to the extent) required by the $100,000 annual limitation under Section 422(d) of the Code.

(c) Stock Plan and Defined Terms. This option is granted pursuant to the 2021 Stock and Incentive Plan (the “Plan”), a copy of which the
Optionee acknowledges having received. The provisions of the Plan are incorporated into this Agreement by this reference. “Share” is defined in the Plan
and in the Notice of Stock Option Grant to which this Stock Option Agreement is attached, including the definitions of Shares, as applicable. Other
capitalized terms are defined in Section 9 of this Agreement, unless otherwise defined in Section 2 of the Plan.

SECTION 2. RIGHT TO EXERCISE.

Except as set forth below and subject to any other conditions of the Plan and this Agreement, the vested portion of this option (or a part of the
vested portion of this option) may be exercised prior to its expiration at the time or times set forth in the Notice of Stock Option Grant.

SECTION 3. NO TRANSFER OR ASSIGNMENT OF OPTION.

Except as otherwise provided in this Agreement, this option and the rights and privileges conferred hereby shall not be sold, pledged or otherwise
transferred (whether by operation of law or otherwise) and shall not be subject to sale under execution, attachment, levy or similar process.

SECTION 4. EXERCISE PROCEDURES.

(a) Notice of Exercise. The Optionee or the Optionee’s representative may exercise this option by giving written notice to the Company. The
notice shall specify the election to exercise this option, the number of Shares for which it is being exercised and the form of payment. The notice shall be
signed by the person exercising this option. In the event that this option is being exercised by the representative of the Optionee, the notice shall be
accompanied by proof (satisfactory to the Company) of the representative’s right to exercise this option. The Optionee or the Optionee’s representative
shall deliver to the Company, at the time of giving the notice, payment in a form permitted under Section 5 and Section 4(c) of this Agreement of the full
amount of the Purchase Price and the amount of any required Withholding Obligations.

(b) Issuance of Shares. After receiving a proper notice of exercise, the Company shall cause to be issued Shares (either in certificate or book
entry form, as determined by the Company) as to which this option has been exercised, registered in the name of the person exercising this option (or in the
names of such person and his or her spouse as community property or as joint tenants with right of survivorship).

(c) Withholding Taxes. In the event that the Company determines that it is required to withhold any tax as a result of the exercise of this option,
the Optionee, as a condition to the exercise of this option, shall make arrangements satisfactory to the Company to enable the Company to satisfy all
federal, state, local or foreign payroll, income, or other taxes required to be withheld in connection with this Agreement (the “Withholding Obligations”).
The Company may establish procedures to ensure satisfaction of all applicable Withholding Obligations arising in connection with this Agreement,
including any means permitted in Section 8 of the Plan. The Optionee hereby authorizes the Company, at its sole discretion and subject to any limitations
under applicable law, to satisfy any such Withholding Obligations by withholding from the wages and other cash compensation payable to the Optionee or
by causing the Optionee to tender a cash payment (including check, draft, money order or wire transfer made payable to the order of the Company) or other
Shares to the Company having a fair market value equal to the Withholding Obligations, to the extent permitted by applicable corporate and securities laws
and stock exchange requirements. In its sole discretion, and subject to such rules and procedures as it may require, the Company may permit satisfaction of
the Withholding Obligations by (i) having the Company withhold a portion of the shares of Common Stock otherwise to be delivered upon exercise of the
Option having a Fair Market Value equal to the amount of the Withholding Obligations; or (ii) if the Shares are publicly traded, selling on the Optionee’s
behalf (using any brokerage firm determined acceptable to the Company for such purpose) a portion of the Shares otherwise to be issued upon exercise of
the Option as the Company determines to be appropriate to generate cash proceeds sufficient to satisfy the Withholding Obligations. The Optionee shall
also make arrangements satisfactory to the Company to enable it to satisfy any withholding requirements that may arise in connection with the vesting or
disposition of Shares purchased by exercising this option.




SECTION 5. PAYMENT FOR SHARES.
(a) Cash. All or part of the Purchase Price may be paid in cash or cash equivalents.

(b) Surrender of Shares. Subject to applicable corporate and securities laws, and stock exchange requirements, all or any part of the Purchase
Price may be paid by surrendering, or attesting to the ownership of, Shares that are already owned by the Optionee. Such Shares shall be surrendered to the
Company in good form for cancellation and shall be valued at their Fair Market Value on the date when this option is exercised. The Optionee shall not
surrender, or attest to the ownership of, Shares in payment of the Purchase Price if such action would cause the Company to recognize compensation
expense (or additional compensation expense) with respect to this option for financial reporting purposes.

(c) Exercise/Sale. If Shares are publicly traded, all or part of the Purchase Price and any withholding taxes may be paid by the delivery (on a form
prescribed by the Company) of an irrevocable direction to a securities broker approved by the Company to sell Shares and to deliver all or part of the sales
proceeds to the Company.

(d) Net Exercise. The Company may, in its discretion, permit an Option to be exercised by delivering to the Optionee a number of Shares having
an aggregate Fair Market Value (determined as of the date of exercise) equal to the excess, if positive, of the Fair Market Value of the Shares underlying the
Option being exercised on the date of exercise, over the Purchase Price of the Option for such Shares.

SECTION 6. TERM AND EXPIRATION.

(a) Basic Term. This option shall in any event expire on the expiration date set forth in the Notice of Stock Option Grant, which date shall not
exceed ten years after the Date of Grant (five years after the Date of Grant if this option is designated as an ISO in the Notice of Stock Option Grant, and
the Optionee is a 10% owner as described in Section 6(a)(iv)(E) of the Plan).

(b) Termination of Service (Except by Death or Disability). If the Optionee’s service terminates for any reason other than death or Disability,
then this option shall expire on the earliest of the following occasions:

(1) The Expiration Date set forth in the Notice of Stock Option Grant to which this Agreement is attached;
(i1) The date three months after the termination of the Optionee’s service for any reason other than Cause; or
(iii) The date of termination of the Optionee’s service for Cause.

The Optionee may exercise all or part of this option at any time before its expiration under the preceding sentence, but only to the extent that this
option is then exercisable. In the event that the Optionee dies after termination of service but before the expiration of this option, all or part of this option
may be exercised (prior to expiration) by the executors or administrators of the Optionee’s estate or by any person who has acquired this option directly
from the Optionee by beneficiary designation, bequest or inheritance, but only to the extent that this option had become exercisable before the Optionee’s
death. For avoidance of doubt, if the Optionee is employed by an Affiliate that is sold or otherwise ceases to be an Affiliate of the Company, the Optionee
shall incur a termination of service.




(c) Death or Disability of the Optionee. If the Optionee dies or becomes Disabled while in service, then this option shall expire on the earlier of
the following dates:

(1) The Expiration Date set forth in the Notice of Stock Option Grant to which this Agreement is attached; or
(i1) The date 12 months after the Optionee’s death or Disability.

In the event of Optionee’s death, all or part of this option may be exercised at any time before its expiration under the preceding sentence by the
executors or administrators of the Optionee’s estate or by any person who has acquired this option directly from the Optionee by beneficiary designation,
bequest or inheritance, but only to the extent that this option had become exercisable before the Optionee’s death.

(d) Leaves of Absence. For any purpose under this Agreement, service shall be deemed to continue while the Optionee is on a bona fide leave of
absence, if such leave was approved by the Company in writing and if continued crediting of service for such purpose is expressly required by the terms of
such leave or by applicable law (as determined by the Company).

SECTION 7. ADJUSTMENT OF SHARES.

In the event of any transaction described in Section 4(c) of the Plan, the terms of this option (including, without limitation, the number and kind of
Shares subject to this option and the Exercise Price) shall be adjusted as set forth in Section 4(c) of the Plan. In the event that the Company is a party to any
corporate transaction, this option shall be subject to amendment as provided in Section 7(b) of the Plan.

SECTION 8. U.S. SECURITIES RESTRICTIONS.

The Optionee acknowledges and agrees Committee may from time to time impose any conditions on the Shares underlying the option as it deems
necessary or advisable to ensure that the Shares underlying the option are issued and resold in compliance with the requirements of any stock exchange or
quotation system upon which the Shares underlying the option are then listed or quoted, the Securities Act of 1933, and all other applicable laws.

SECTION 9. MISCELLANEOUS PROVISIONS.

(a) Rights as a Stockholder . Neither the Optionee nor the Optionee’s representative shall have any rights as a stockholder with respect to any
Shares subject to this option until the Optionee or the Optionee’s representative becomes entitled to receive such Shares by filing a notice of exercise and
paying the Purchase Price pursuant to Sections 4 and 5 of this Agreement.

(b) Compliance Matters. The Company may require from the Optionee such investment representation, undertaking or agreement, if any, as the
Company may consider necessary in order to comply with applicable laws and policies of any applicable exchange. The Optionee understands and
acknowledges that Shares to be issued upon exercise of this option may be issued subject to any restrictive legend or other transfer restrictions as may be
required by applicable securities laws and stock exchange requirements. If the Shares are not exempt from California securities laws, then with respect to
any Optionee who is a California resident, the Company will deliver financial statements to the Optionee if he or she is not a key person within the
Company or an Affiliate whose duties provide Optionee access to equivalent information.

(c) No Retention Rights. Nothing in this option or in the Plan shall confer upon the Optionee any right to continue in service for any period of
specific duration or interfere with or otherwise restrict in any way the rights of the Company (or any Affiliate employing or retaining the Optionee) or of

the Optionee, which rights are hereby expressly reserved by each, to terminate his or her service at any time and for any reason, with or without Cause.
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(d) Incorporation of Policies. This option and all compensation awarded under this Agreement shall be subject to the terms of any clawback,
noncompetition, confidentiality or nondisclosure policies or agreements as may be in place between the Optionee and the Company or any Affiliate from
time to time.

(e) Notice. Any notice required by the terms of this Agreement shall be given in writing and notice to the Company shall be deemed effective
upon receipt by the Company (i) upon personal delivery, (ii) through registered or certified mail with postage and fees prepaid; or (iii) through electronic
notification using a form and process approved by the Company. If mailed or delivered, notice to the Company shall be addressed to the Company at its
principal executive office and notice to the Optionee shall be addressed to the address that he or she most recently provided to the Company.

(f) Entire Agreement. The Notice of Stock Option Grant, this Agreement and the Plan constitute the entire contract between the parties hereto
with regard to the subject matter hereof. They supersede any other agreements, representations or understandings (whether oral or written and whether
express or implied) which relate to the subject matter hereof.

(g) Governing Law; Venue. The laws of the State of Nevada shall govern all matters arising out of or relating to this Agreement including,
without limitation, its validity, interpretation, construction and performance but without giving effect to the conflict of laws principles that may require the
application of the laws of another jurisdiction. Any party bringing a legal action or proceeding against any other party arising out of or relating to this
Agreement may bring the legal action or proceeding in the United States District Court for the Northern District of Illinois or in any court of the State of
Illinois sitting in Chicago. Each party waives, to the fullest extent permitted by law (i) any objection it may now or later have to the laying of venue of any
legal action or proceeding arising out of or relating to this Agreement brought in a court described in the preceding sentence and (ii) any claim that any
legal action or proceeding brought in any such court has been brought in an inconvenient forum.

SECTION 10. DEFINITIONS.

In addition to the definitions set forth in the Plan, the following terms shall have the meanings ascribed herein (in the event a conflict exists, the
meaning set forth in this Agreement shall prevail):

(a) “Agreement” shall mean this Stock Option Agreement.

(b) “Cause” shall mean a (i) repeated failure to competently and diligently perform duties of Optionee’s position with the Company (other than
due to physical or mental illness); (ii) (ii) willful engagement in dishonesty, illegal conduct, or gross misconduct, which is, in each case, injurious to the
Company or any of its Affiliates; (iii) embezzlement, misappropriation, or intentional fraud, whether or not related to Optionee’s employment with the
Company; (iv) indictment, conviction of or plea of guilty or nolo contendere to a crime that constitutes a felony (or state law equivalent); (v) commission
or conviction of a crime which would disqualify Optionee for registration or licensure by the applicable regulatory or licensing authority governing the
Company’s or any of Affiliate’s participation in a State-regulated cannabis program; (vi) material breach of any material obligation under any written
agreement between Optionee and the Company or any of its Affiliates; or (vii) any material failure by Optionee to comply with the Company’s written
policies or rules, as they may be in effect from time to time, if such failure causes reputational or financial harm to the Company or any of its Affiliates. For
the avoidance of doubt, if any action or omission by Optionee could be deemed a violation of any U.S. federal law relating to the cultivation, harvesting,
production, distribution, sale or possession of cannabis, marijuana or related substances or products containing or relating to the foregoing, and such action
or omission is not a violation of, and is done in compliance with, applicable U.S. state law, then such action or omission shall not be deemed a basis for
Cause hereunder.

(c) “Date of Grant” shall mean the date specified in the Notice of Stock Option Grant.
(d) “Disability” means “disability” within the meaning of Section 22(e)(3) of the Code

(e) “Exercise Price” shall mean the amount for which one Share may be purchased upon exercise of this option, as specified in the Notice of
Stock Option Grant.

(f) “Notice of Stock Option Grant” shall mean the document so entitled to which this Agreement is attached.
(g) “Optionee” shall mean the individual named in the Notice of Stock Option Grant.
(h) “Purchase Price” shall mean the Exercise Price multiplied by the number of Shares with respect to which this option is being exercised.
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Exhibit 10.3
VERANO HOLDINGS CORP.
2021 STOCK AND INCENTIVE PLAN, AS AMENDED
RESTRICTED STOCK UNIT AGREEMENT

Name of Participant:

Date of Grant:

Number of Restricted Stock Units Awarded:

Class of Restricted Share Units Awarded: RSUs for Common Stock

Vesting Conditions and Vesting Date: Provided Participant remains in continuous service with the Company or an Affiliate from the Date of Grant though
the applicable Vesting Date below, the Restricted Stock Units awarded hereunder shall become vested on the dates set forth below (in all cases, the

resulting aggregate number of vested Restricted Stock Units will be rounded down to the nearest whole number):

Vesting Date Percentage of Units that Vest on Designated Vesting Date

THIS RESTRICTED STOCK UNIT AGREEMENT (this “Agreement”) governs the Stock Unit Award granted by VERANO HOLDINGS
CORP., a Nevada corporation (the “Company”) to the above-named individual (the “Participant”), in accordance with and subject to the provisions of the
Company’s 2021 Stock and Incentive Plan (the “Plan”). A copy of the Plan has been made available to the Participant. Unless the context indicates
otherwise, capitalized terms that are not defined in this Agreement shall have the meaning set forth in the Plan.

1. Grant of Restricted Stock Units.

(a)In accordance with the Plan, and effective as of the Date of Grant specified above, the Company has granted to the Participant the
number of Stock Units specified at the beginning of this Agreement (collectively, the “Restricted Stock Units,” and each a “Restricted Stock Unit.”). Each
Restricted Stock Unit represents the right to receive one Share, subject to the terms and conditions of this Agreement and the Plan. Notwithstanding the
foregoing, if the Participant fails to open a brokerage account with the Company’s designated firm within sixty (60) days following the Date of Grant
specified above, such Restricted Stock Units shall be forfeited.

(b) The Restricted Stock Units granted to the Participant shall be credited to an account in the Participant’s name. This account shall be a
record of book-keeping entries only and shall be utilized solely as a device for the measurement and determination of the number of Shares to be issued to
or in respect of the Participant pursuant to this Agreement. Restricted Stock Units may not be transferred by the Participant without the Committee’s prior
written consent other than by will or the laws of descent and distribution.

2.Vesting of the Shares. The Participant’s interest in the Restricted Stock Units shall vest and become non-forfeitable on the dates set forth above,
each such date a “Vesting Date”, provided the Participant remains in continuous service with the Company or an Affiliate of the Company through the
applicable Vesting Date. If the Participant’s service with the Company or an Affiliate is terminated prior to the applicable Vesting Date, any Restricted
Stock Units that remain unvested as of the date of such termination shall be forfeited.




3.Issuance and Settlement.

(a)After any Restricted Stock Units vest in accordance with Section 2 or by action undertaken by the Committee in its sole discretion to
accelerate the vesting of the RSUs (such date, as applicable, is referred to herein as the “Date of Vesting”), the Company shall cause to be issued to the
Participant, or to the Participant’s designated beneficiary or estate in the event of the Participant’s death, one Share in payment and settlement of each
vested Restricted Stock Unit, subject to applicable required tax withholding. The Committee shall cause the Shares issuable in connection with the vesting
of any such Restricted Stock Units to be issued as soon as practicable after the applicable Vesting Date, but in all events no later than the date that is 2 2
months following the end of the calendar year in which the Date of Vesting occurs, or if later by the date that is 2 /> months following the end of the
Company’s fiscal year in which the Vesting Date occurs. In no event will the Participant have the ability to influence, directly or indirectly, the calendar
year in which such issuance occurs. Such issuance shall be evidenced by a stock certificate or appropriate entry on the books of the Company or a duly
authorized transfer agent of the Company and shall be in complete settlement and satisfaction of such vested Restricted Stock Units.

(b) The Participant hereby agrees to make adequate provision for any sums required to satisfy the applicable federal, state, provincial,
local or foreign employment, social insurance, payroll, income or other tax withholding obligations (the “Withholding Obligations™) that arise in
connection with this Agreement. The Company may establish procedures to ensure satisfaction of all applicable Withholding Obligations arising in
connection with this Agreement, including any means permitted in Section 8 of the Plan. The Participant hereby authorizes the Company, at its sole
discretion and subject to any limitations under applicable law, to satisfy any such Withholding Obligations by (1) withholding from the wages and other
cash compensation payable to the Participant or by causing the Participant to tender a cash payment or other Shares to the Company; (2) withholding a
portion of the Shares otherwise to be issued in payment of the Restricted Stock Units having a value equal to the amount of Withholding Obligation in
accordance with such rules as the Company may from time to time establish, subject to any limitations required by ASC Topic 718 to avoid adverse
accounting treatment; or (3) selling on the Participant’s behalf (using any brokerage firm determined acceptable to the Company for such purpose) a portion
of the Shares issued in payment of the Units as the Company determines to be appropriate to generate cash proceeds sufficient to satisfy the Withholding
Obligations. The Participant shall be responsible for all brokerage fees and other costs of sale, and the Participant further agrees to indemnify and hold the
Company harmless from any losses, costs, damages or expenses relating to any such sale. The Company may refuse to deliver Shares if the Participant fails
to comply with the Participant’s obligations in connection with the Withholding Obligations described in this paragraph. In the case of clause (2), the
Company will not deliver to the Participant any fractional Shares (or equivalent cash value) remaining after reduction for taxes; rather, any remaining
fractional Shares will be cancelled without payment.

4. Stockholder Rights. The Restricted Stock Units do not entitle the Participant to any rights of a stockholder of the Company. As of the date of
issuance of Shares underlying Restricted Stock Units, the Participant shall have all of the rights of a stockholder of the Company with respect to any Shares
issued pursuant hereto.

5.No Right to Continued Employment or Service. This Agreement and the grant of the Stock Unit Award do not give the Participant any rights
with respect to continued employment by or other service with the Company or an Affiliate. This Agreement and the grant of the Stock Unit Award shall
not interfere with the right of the Company or an Affiliate to terminate the Participant’s employment or other service.

6.Change in Capital Structure. In accordance with the terms of the Plan, the terms of this Agreement and the number and kind of Shares shall be
adjusted as the Board determines to be equitably required in the event the Company effects one or more stock dividends, stock split-ups, subdivisions or
consolidations of shares or other similar changes in capitalization.

7.U.S. Securities Restrictions. The Committee may from time to time impose any conditions on the Shares underlying the Restricted
Stock Units as it deems necessary or advisable to ensure that the Shares underlying the Restricted Stock Units are issued and resold in compliance with the
requirements of any stock exchange or quotation system upon which the Shares underlying the Restricted Stock Units are then listed or quoted, the
Securities Act of 1933, and all other applicable laws




8.Governing Law; Venue. The laws of the State of Nevada shall govern all matters arising out of or relating to this Agreement including, without
limitation, its validity, interpretation, construction and performance but without giving effect to the conflict of laws principles that may require the
application of the laws of another jurisdiction. Any party bringing a legal action or proceeding against any other party arising out of or relating to this
Agreement may bring the legal action or proceeding in the United States District Court for the Northern District of Illinois or in any court of the State of
Illinois sitting in Chicago. Each party waives, to the fullest extent permitted by law (i) any objection it may now or later have to the laying of venue of any
legal action or proceeding arising out of or relating to this Agreement brought in a court described in the preceding sentence and (ii) any claim that any
legal action or proceeding brought in any such court has been brought in an inconvenient forum.

9. Conflicts. In the event of any conflict between the provisions of the Plan as in effect on the Date of Grant and this Agreement, the provisions of
the Plan shall govern. All references herein to the Plan shall mean the Plan as in effect on the Date of Grant.

10. Participant Bound by Plan. The Participant hereby acknowledges that a copy of the Plan has been made available to the Participant and the
Participant agrees to be bound by all of the terms and provisions of the Plan.

11.Binding Effect. Subject to the limitations stated above and in the Plan, this Agreement shall be binding upon the Participant and the
Participant’s successors in interest and the Company and any successors of the Company.

12.Recoupment. The Participant acknowledges and agrees that the Participant’s rights in the Restricted Stock Units, the Shares and any
dividends, dividend equivalents or other distributions paid or payable with respect to the Restricted Stock Units and the Shares are subject to recoupment or
repayment if, and to the extent that, such action is required under applicable law or any Company recoupment or “clawback” policy.

IN WITNESS WHEREOF, the Company and the Participant have executed this Restricted Stock Unit Agreement as of the date first set forth
above.

VERANO HOLDINGS CORP.
By:

Name:
Title:




Exhibit 10.4

VERANO HOLDINGS CORP.
LONG-TERM CASH INCENTIVE PLAN, As Amended

Verano Holdings Corp. (the “Company”) has adopted this Verano Holdings Corp. Long-Term Cash Incentive Plan (this “Plan”), effective as of March 22,
2024, as amended, to offer eligible service providers of the Company the opportunity to receive cash-based incentive compensation in consideration of
their efforts over a performance period. This Plan is intended to provide a comprehensive cash incentive plan to reward tenure with the Company and to
attract, retain and reward eligible service providers of the Company through competitive compensation opportunities.

ARTICLE I
DEFINITIONS

For purposes of this Plan, the following terms have the meanings set forth below:

“Affiliate” of any particular Person means (a) any other Person controlling, controlled by or under common control with such particular Person, where
“control” 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, and (b) if such Person is a partnership (including a limited partnership) or a limited
liability company, any partner or member thereof.

“Award” means any award granted to a Participant pursuant to the terms of this Plan and any applicable Award Notice hereunder, representing the
opportunity to earn one or more cash bonus payments for one or more applicable Periods. Each Award is expressed as a U.S. dollar amount reflecting the
amount that would be earned by the Participant hereunder for the applicable Period, to the extent that all other terms and conditions for payment in this
Plan and the Award Notice are also satisfied.

“Award Notice” means an agreement issued by the Company with respect to an Award that is properly accepted by a Participant in a form approved by the
Company.

“Board” means the Board of Directors of the Company.

“Cause” has the definition given to such term in a Participant’s employment, severance or other individual agreement with the Company, or if a Participant
has no such agreement or such agreement does not define the term, then it means the Participant’s (a) the breach or failure to abide by the terms and
conditions of any policies or procedures of the Company, including the Company’s insider trading policy and any other unauthorized use or disclosure of
confidential information or trade secrets of the Company (or any Affiliate thereof), (b) a failure or refusal (other than by reason of Disability) to perform in
any material respect, the Participant’s duties or responsibilities to the Company (or any Affiliate thereof), (c) other intentional misconduct (not including
actions taken in good faith in the performance of duties) that adversely affects the business or affairs of the Company (or any Affiliate thereof),
(d) conviction of, or plea of nolo contendere to, a felony, or (e) misappropriation of any assets, proprietary information, confidential information, work
product or business opportunities of the Company (or any Affiliate thereof).

“Committee” means the Compensation Committee of the Board, or at the option of the Board, the Board itself, acting in its capacity under Article III
below.




“Disability” has the definition given to such term in a Participant’s employment, severance or other individual agreement with the Company, or if a
Participant has no such agreement or such agreement does not define the term, then it means (a) if a Participant is covered by a long-term disability
insurance policy maintained by the Company (or an Affiliate thereof), the Participant has met all of the qualifications for receiving benefits under such
policy, or (b) if the Participant is not covered by a long-term disability insurance policy maintained by the Company (or an Affiliate thereof), the inability,
as determined by the Committee or the Board, of the Participant to engage in any substantial gainful activity by reason of any medically determinable
physical or mental impairment expected to render the Participant unable to engage in any substantial gainful activity for a continuous duration of 12 months
or more.

“Eligible Person” means any Employee or Non-Employee Director.

“Employee” means a person employed by and providing Services to the Company or an Affiliate thereof on a full-time basis, subject to the control and
direction of the employer entity as to both the work to be performed and the manner and method of performance.

“Non-Employee Director” means a member of the Board that is not an Employee.

“Participant” means an Eligible Person who is selected to receive an Award under this Plan.

“Period” means one or more periods over which Service must be performed in order for all or a portion of an Award to vest, as set forth in each Award
Notice.

“Person” means any individual, partnership, corporation, limited liability company, limited partnership, association, joint stock company, trust, joint
venture, unincorporated organization and any governmental entity or any department, agency or political subdivision thereof.

“Retirement” means a Participant’s termination of Service for any reason other than for Cause on or after the attainment of age 60, provided that such
termination of Service constitutes a “separation from service” for purposes of Section 409A; provided that such Participant (a) has been employed by the
Company or an Affiliate thereof for at least five years at the time of such termination of Service and (b) does not intend to work full-time in the future.
“Section 409A” means Section 409A of the U.S. Internal Revenue Code of 1986, as amended from time to time, and the interpretive guidance thereunder.
“Service” means the provision of services to the Company or an Affiliate thereof in the capacity of an Eligible Person. If a Participant becomes Disabled,
the Participant will be deemed to have terminated Service at the earlier of (a) the time of such determination of being Disabled or (b) the Participant’s status
as an Eligible Person is otherwise deemed to be terminated in accordance with Section 409A.

“Vesting Date” means the date on which any portion of the cash, if any, becomes vested pursuant to the applicable Award.

ARTICLE 1T
ELIGIBILITY AND PARTICIPATION

2.1 Eligibility. Any Eligible Person is eligible to receive an Award under this Plan.
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2.2 Actual Participation. The Committee will determine, from time to time, which Eligible Persons may become Participants and receive Awards in
accordance with and subject to the terms and conditions of this Plan and any Award Notices hereunder. The Committee may delegate to one or more
members of the Committee or one or more senior executive officers of the Company which Eligible Persons may become Participants and receive Awards
in accordance with and subject to the terms and conditions of this Plan and any Award Notices hereunder.

ARTICLE III
ADMINISTRATION

3.1 Administration by the Committee. This Plan will be administered by the Committee. The Committee will act by the approval of its members at the time
in office and eligible to vote on any matter. The Committee may act by majority by a vote at a meeting or by unanimous consent in writing without a
meeting.

3.2 Authority of the Committee.

(a) Except as limited by law and subject to the provisions of this Plan, the Committee will have full power and authority to: (i) select Eligible Persons to
participate in this Plan; (ii) determine the size of Awards; (iii) determine the terms and conditions of Awards in a manner consistent with this Plan (which
need not be consistent among Participants); (iv) construe and interpret this Plan and any agreement or instrument entered into under this Plan, including
each Award Notice; (v) establish, amend or waive rules and regulations for the administration of this Plan; and (vi) subject to the provisions of Section 5.7,
amend the terms and conditions of any outstanding Awards to the extent the terms are within the Committee’s discretion under this Plan. Further, the
Committee will make all other determinations that may be necessary or advisable to administer this Plan.

(b) Notwithstanding the foregoing, as permitted by law and consistent with Section 3.1, the Committee may delegate some or all its power and authority
under this Plan to one or more Committee members or one or more executive officers of the Company, acting individually or jointly as may be determined
by the Committee, including those powers set forth in Section 3.2(a)(i).—(vi) above.

3.3 Decisions Binding. All determinations and decisions made by the Committee pursuant to the provisions of this Plan will be final, conclusive and
binding on all Persons, including, without limitation, the Company, all Affiliates, Eligible Persons, Participants and other Persons and their estates and
beneficiaries.

ARTICLE 1V
AWARDS

4.1 Grants of Awards. Subject to the terms and provisions of this Plan, the Committee may, at any time and from time to time, grant an Award to any
Eligible Person upon the terms as it determines.

4.2 General Terms of Awards. Each grant of an Award will be subject to all terms and conditions of this Plan and the applicable Award Notice. No
Participant will have any rights with respect to an Award unless and until such Participant has accepted an Award Notice evidencing the Award in a form
requested by the Company, and otherwise complied with the applicable terms and conditions of such Award Notice.

4.3 Performance Goals. In addition to the requirement of continued Service during a Period, the Committee may set one or more performance goals for the
Participant and/or the Company for a particular Period in its sole discretion, which, depending on the extent to which such performance goals are met
within the applicable Period and subject to the other terms and conditions of this Plan, will determine the percentage of the Award that is actually paid to a
Participant. The Committee may, in its sole discretion, make reasonable adjustments to any performance goal for items that it determines to be unusual in
nature and/or infrequent in occurrence and to reflect any acquisitions or dispositions during a Period. The performance goals, if any, for each Period will be
set forth in the applicable Award Notice.




4.4 Effect of Termination of Service; Breach of Restrictive Covenants.

(a) Except as set forth in Section 4.4(b) or as may otherwise be provided in an Award Notice, if a Participant’s Service terminates at any time and for any
reason or no reason prior to the Vesting Date with respect to an Award (including, without limitation, a voluntary resignation or an involuntary termination
of Service by the Company for or without Cause), such Participant shall be deemed to have immediately forfeited the Award and all accompanying rights to
payment under this Plan.

(b) In the event that a Participant’s Service terminates prior to a Vesting Date due to his or her death, Disability or Retirement, the Participant will remain
eligible to receive a payout with respect to his or her Award in accordance with Section 4.5, prorated based on a fraction, the numerator of which will be the
number of whole months in the Period during which the Participant was in Service (provided, that the month in which the applicable termination of service
occurs will count as a whole month for purposes of this Section 4.4(b)), and the denominator of which will be the number of months in the total stated term
of the Periods. Any payouts with respect to an Award pursuant to this Section 4.4(b) will occur at the same time that payouts are made with respect to
Awards payable under this Plan for the Period to Participants who remain in Service, as set forth in Section 4.6 below.

(c) If the Committee determines in good faith that a Participant violated any restrictive covenants set forth in any policies, plans or guidelines of the
Company, such Participant shall immediately be deemed to have forfeited the Award and all accompanying rights to payment under this Plan.

4.5 Calculation of Payouts. At the end of a Period, the Committee will determine whether and to what extent Service and if applicable, any performance
goals, have been satisfied, which will determine the amount of the payout with respect to each outstanding Award. Each Participant will be eligible to
receive a payment with respect to his or her Award, to the extent not previously forfeited, as set forth in the Award Notice. Notwithstanding the foregoing,
if the Committee determines that the minimum required performance for any performance goal has not been satisfied, no amount will be payable with
respect to any portion of an Award applicable to such performance goal for such Period.

4.6 Timing of Payments. Payment with respect to an Award, if any (determined as set forth in Section 4.5), will be made in cash as soon as practicable after
the applicable Vesting Date, but in all events no later than the date that is 2 %> months following the end of the calendar year in which the Vesting Date
occurs, or if later by the date that is 2 %2 months following the end of the Company’s fiscal year in which the Vesting Date occurs; provided that, other than
as set forth in Section 4.4(b), the Participant remains continuously in Service through the applicable Vesting Date.

ARTICLE V
GENERAL TERMS AND CONDITIONS

5.1 Rights of Participants. Nothing in this Plan will interfere with or limit in any way the right of the Board or the Company to terminate any Participant’s
Service at any time or confer upon any Participant the right to continue in Service. The existence of this Plan does not and will not in any way affect the
right or power of the Company to make or authorize any adjustments, reclassifications, reorganizations or other changes in the Company’s capital or
business structure, or to merge, consolidate, dissolve, liquidate, sell or transfer all or any part of its business or assets.
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5.2 Tax Withholding. Any payments made under this Plan to Participants shall be net of an amount sufficient to satisfy any federal, state and local tax
withholding requirements for supplemental income.

5.3 Nontransferability of Awards. A Participant may not transfer, assign, anticipate, mortgage or otherwise encumber Awards under this Plan. In addition,
Awards will not be subject to seizure for payments of a Participant’s debts, judgments, alimony or separate maintenance or be transferable by operation of
law in the event of a Participant’s bankruptcy, insolvency, divorce or separation.

5.4 No Stockholder or Equity Holder Rights. Participation in this Plan shall not confer upon Participants any rights as a stockholder or equity holder of the
Company or any Affiliate thereof.

5.5 No Guarantee of Future Awards. The grant of an Award under this Plan does not guarantee any Participant the right to or expectation of future Awards
under this Plan or any other incentive plan adopted or maintained from time to time by the Company or an Affiliate thereof.

5.6 Unfunded and Unsecured Obligation. The right to receive payment for an Award under this Plan represents, to the extent earned, an unsecured,
unfunded promise to pay the amount determined in accordance with the terms of this Plan and the applicable Award Notice. Neither the Company nor any
Affiliate thereof shall segregate assets for payment of any benefits hereunder.

5.7 Amendment or Termination. The Company may amend or terminate this Plan by resolution of the Board, or by action of a Person duly authorized by
the Board. Notwithstanding the foregoing, the amendment or termination of this Plan may not materially and adversely impair any rights of Participants
under this Plan without the prior written consent of such affected Participants.

5.8 Section 409A. Payments under this Plan and any Award Notices thereunder are intended to be exempt from, or comply with, Section 409A. This Plan
and any Award Notices hereunder shall be construed and interpreted in accordance with such intent. If any provision of this Plan or any Award Notice
thereunder needs to be revised to satisfy the requirements of Section 409A, then such provision or Award Notice shall be modified or restricted to the
extent and in the manner necessary to be in compliance with such requirements of Section 409A. Payments made to a Participant under this Plan and any
Award Notice thereunder in error shall be returned to the Company and do not create a legally binding right to such payments. The Company does not
guarantee the tax consequences of an Award payment under this Plan and each Participant is advised to consult his or her tax advisor concerning the tax
treatment or impact of any Award under this Plan. In no event shall the Company or any Affiliate thereof be liable for any tax, interest or penalty imposed
on a Participant under Section 409A or for any damages for failing to comply with Section 409A.

5.9 Successors. The obligations of the Company will be binding legal obligations on any successor to the Company, whether the existence of the successor
results from a direct or indirect purchase of all or substantially all of the Company’s assets, or a merger, consolidation, or otherwise.

5.10 Governing Law. This Plan and any Award Notice thereunder shall be governed by and construed in accordance with the laws of the Canadian province
of British Columbia for all Awards made prior to or on November 3, 2025 and Nevada for all Awards made after November 3, 2025, without regard to any
choice of law or conflict of laws rules, provisions or principles (whether of the Canadian province of British Columbia for all Awards made prior to or on
November 3, 2025, or Nevada for all Awards made after November 3, 2025, or any other jurisdiction) that would cause the application of the laws of any
jurisdiction other than the Canadian province of British Columbia for all Awards made prior to or on November 3, 2025, or Nevada for all Awards made
after November 3, 2025.

5.11 Waiver. No failure or delay on the part of the Company in enforcing or exercising any right or remedy hereunder will operate as a waiver thereof at the
same or at any prior or subsequent time.

5.12 Severability. If any provision of this Plan is held illegal or invalid for any reason, the illegality or invalidity will not affect the remaining parts of this
Plan, and this Plan will be construed and enforced as if the illegal or invalid provision had not been included.

5.13 Number. Except where otherwise indicated by the context, any plural term used in this Plan includes the singular and a singular term includes the
plural.

5.14 Waiver of Jury Trial. The Company and each Participant hereby irrevocably waive all right to trial by jury in any action, proceeding or counterclaim
arising out of or relating to this Plan, an Award or any Award Notice.




Exhibit 10.5
VERANO HOLDINGS CORP.
LONG-TERM CASH INCENTIVE PLAN
CASH AWARD AGREEMENT

Name of Participant:

Date of Grant:

Amount of Cash Awarded: $
Vesting Conditions and Vesting Date: Provided Participant remains in continuous service with the Company or an Affiliate from the Date of Grant though
the applicable Vesting Date below, the cash awarded hereunder shall become vested on the dates set forth below (in all cases, the resulting cash will be

rounded up or down to the nearest whole dollar amount in accordance with standard rounding conventions):

Vesting Date Percentage of Cash that Vests on Designated Vesting Date

THIS CASH AWARD AGREEMENT (this “Agreement”) governs the cash award granted by VERANO HOLDINGS CORP.,, a Nevada
corporation (the “Company”), to the above-named individual (the “Participant”), in accordance with and subject to the provisions of the Company’s
Long-Term Cash Incentive Plan (the “Plan”). A copy of the Plan has been made available to the Participant. Unless the context indicates otherwise,
capitalized terms that are not defined in this Agreement shall have the meaning set forth in the Plan.

1. Grant of Cash Award. In accordance with the Plan, and effective as of the Date of Grant specified above, the Company has granted to the
Participant a cash award in the amount specified at the beginning of this Agreement (collectively, the “Cash”).

2. Vesting of the Cash. The Participant’s interest in the Cash shall vest and become non-forfeitable on the dates set forth above, each such date a
“Vesting Date”, provided the Participant remains in continuous service with the Company or an Affiliate of the Company through the applicable Vesting
Date. If the Participant’s service with the Company or an Affiliate is terminated prior to the applicable Vesting Date, any Cash that remains unvested as of
the date of such termination shall be forfeited.

3. Issuance and Settlement. After any Cash vests in accordance with Section 2 or by action undertaken by the Committee in its sole discretion to
accelerate the vesting of any Cash (such date is also referred to herein as the “Vesting Date”), the Company shall cause to be paid to the Participant, or to
the Participant’s designated beneficiary or estate in the event of the Participant’s death, the amount of the Cash then vested, subject to applicable required
tax withholding. The Committee shall cause the cash payable in connection with the vesting of any Cash to be paid as soon as practicable after the
applicable Vesting Date, but in all events no later than the date that is 2 /2 months following the end of the calendar year in which the Vesting Date occurs,
or if later by the date that is 2 %2 months following the end of the Company’s fiscal year in which the Vesting Date occurs. In no event will the Participant
have the ability to influence, directly or indirectly, the calendar year in which such payment occurs. Such cash payment shall be made through the
Company’s or an Affiliate’s ordinary course payroll in the method of payment used for the Participant’s ordinary paycheck (i.e. direct deposit into a
selected bank account or check) and shall be net of an amount sufficient to satisfy any applicable federal, state, provincial, local or foreign employment,
social insurance, payroll, income or other tax withholding obligations.




4. No Right to Continued Employment or Service. This Agreement and the grant of the cash award does not give the Participant any rights with
respect to continued employment by or other service with the Company or an Affiliate. This Agreement and the grant of the cash award shall not interfere
with the right of the Company or an Affiliate to terminate the Participant’s employment or other service.

5. Governing Law; Venue. The laws of Nevada shall govern all matters arising out of or relating to this Agreement including, without limitation,
its validity, interpretation, construction and performance but without giving effect to the conflict of laws principles that may require the application of the
laws of another jurisdiction. Any party bringing a legal action or proceeding against any other party arising out of or relating to this Agreement may bring
the legal action or proceeding in any court in Nevada. Each party waives, to the fullest extent permitted by law (a) any objection it may now or later have to
the laying of venue of any legal action or proceeding arising out of or relating to this Agreement brought in a court described in the preceding sentence and
(b) any claim that any legal action or proceeding brought in any such court has been brought in an inconvenient forum.

6. Conflicts. In the event of any conflict between the provisions of the Plan as in effect on the Date of Grant and this Agreement, the provisions of
the Plan shall govern. All references herein to the Plan shall mean the Plan as in effect on the Date of Grant.

7. Participant Bound by Plan. The Participant hereby acknowledges that this Agreement is subject to the terms and conditions of the Plan, a
copy of which has been made available to the Participant, and the Participant agrees to be bound by all of the terms and conditions of the Plan.

8. Binding Effect. Subject to the limitations stated above and in the Plan, this Agreement shall be binding upon the Participant and the
Participant’s successors in interest and the Company and any successors of the Company.

9. Recoupment. The Participant acknowledges and agrees that the Participant’s rights in the Cash are subject to recoupment or repayment if, and
to the extent that, such action is required under applicable law or any Company recoupment or “clawback” policy.

IN WITNESS WHEREOF, the Company and the Participant have executed this Cash Award Agreement as of the date first set forth above.

VERANO HOLDINGS CORP. PARTICIPANT
By: By:

Name: Name:

Title:




Exhibit 10.6
VERANO HOLDINGS CORP.
ANNUAL BONUS PLAN

Purpose

The purpose of the Verano Holdings Corp. Annual Bonus Plan (as may be amended, this “Plan”) is to motivate and reward eligible employees by
making a portion of their compensation dependent on the achievement of certain goals, which may include but are not limited to corporate, business unit
and individual performance goals. This Plan is effective as of November 3, 2025, and will remain in effect until it has been terminated pursuant to the terms
hereof.
Definitions
As used in this Plan, the following terms have the meanings specified below:

“Affiliate” means any corporation or other entity controlled by the Company.

“Award” means an award granted pursuant to this Plan, the payment of which will be contingent on the attainment of Company Performance
Metrics with respect to a Performance Period, as approved by the Committee pursuant to “Determination of Awards”.

“Base Salary” means the Participant’s annualized rate of base salary on the last day of the Performance Period before (a) deductions for taxes
or benefits and (b) deferrals of compensation pursuant to any Company or Affiliate-sponsored plans.

“Board” means the Board of Directors of the Company, as constituted from time to time.

“Code” means the U.S. Internal Revenue Code of 1986, as amended from time to time, including any regulations or authoritative guidance
promulgated thereunder and successor provisions thereto.

“Committee” means the Board, or any committee appointed by the Board, to administer this Plan pursuant to “Authority of the Committee”.
“Company” means Verano Holdings Corp., a Nevada corporation, and any successor thereto.

“Company Performance Metrics” means the target goals approved by the Committee, in its sole discretion, to be applicable to a Participant
for any Performance Period with respect to Company-wide performance. Company Performance Metrics will be based upon one or more
Performance Criteria, each of which may carry a different weight, and which may differ from Participant to Participant. Company
Performance Metrics may include a threshold level of performance below which no Award will be paid and levels of performance at which
specified percentages of the Target Award will be paid and may also include a maximum level of performance above which no additional
Award amount will be paid.

“Disability” means, unless otherwise defined in an employment agreement between the Participant and the Company, (a) if applicable, total
and permanent disability in accordance with the Company’s long-term disability plan or (b) if no long term-disability plan is in effect,
permanent and total disability within the meaning of Section 22(e)(3) of the Code, in each case as determined by the Committee in its
discretion.




“Individual Performance Metrics” means the goals selected to be applicable to a Participant for any Performance Period. Individual
Performance Metrics will relate to (a) the Participant’s individual performance and contributions to the Company, (b) the performance and
contributions to the Company of the business unit in which such Participant is employed, or (c) a combination of the foregoing clauses (a) and

(b).

“Performance Criteria” means the performance criteria upon which one or more Performance Metrics for a particular Performance Period are
based. Such Performance Criteria may relate to the performance of the Company as a whole, a business unit, division, department, individual
or any combination of these and may be applied on an absolute basis and/or relative to one or more peer group companies or indices, or any
combination thereof, as the Committee may approve in its discretion.

“Performance Metrics” means, collectively, Company Performance Metrics and Individual Performance Metrics.

“Performance Period” means the period for which performance is calculated, which unless otherwise indicated by the Committee, will be a
calendar year.

“Shares” means the shares of the Company’s Class A Subordinate Voting Shares.

“Target Award” means the target award payable under this Plan to a Participant for a particular Performance Period, expressed as a percentage
of the Participant’s Base Salary. In certain circumstances, the target award may be expressed as a fixed amount, as may be determined by the
Committee in its sole discretion.

Administration
This Plan will be administered by the Committee.

Authority of the Committee. Subject to the provisions of this Plan and applicable law, the Committee has the power, in addition to other express
powers and authorizations conferred on the Committee by this Plan, to: (a) designate Participants; (b) determine the terms and conditions of any Award; (c)
determine whether, and to what extent, the Company Performance Metrics for the applicable Performance Period have been achieved; (d) determine
whether, to what extent, and under what circumstances Awards may be forfeited or suspended; (e) interpret, administer, reconcile any inconsistency, correct
any defect and/or supply any omission in this Plan or any instrument or agreement relating to, or Award granted under, this Plan; (f) establish, amend,
suspend, or waive any rules for the administration, interpretation and application of this Plan; (g) adopt such procedures and subplans as are necessary or
appropriate to permit participation in this Plan by employees who are foreign nationals or employed outside of the United States; and (h) make any other
determination and take any other action that the Committee deems necessary or desirable for the administration of this Plan.

Delegation by the Committee. To the extent permitted by law and the rules and regulations of any applicable securities regulators or securities
exchange, the Committee, in its sole discretion, may delegate all or part of its authority and powers under this Plan to one or more directors and/or officers

of the Company, other than the final approval of the achievement of the Company Performance Metrics.

Decisions Binding. All determinations and decisions made by the Committee, the Board, and any delegate of the Committee pursuant to the
provisions of this Plan will be final, conclusive and binding on all persons, and will be given the maximum deference permitted by law.
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Agents; Limitation of Liability. The Committee may appoint agents to assist in administering this Plan. The Committee and each member thereof
are entitled to, in good faith, rely or act upon any report or other information furnished to it, him or her by any officer or employee of the Company, the
Company’s certified public accountants, consultants or any other agent assisting in the administration of this Plan. Members of the Committee and any
officer or employee of the Company acting at the direction or on behalf of the Committee will not be personally liable for any action or determination taken
or made in good faith with respect to this Plan, and will, to the extent permitted by law, be fully indemnified and protected by the Company with respect to
any such action or determination.

Terms of Awards

Determination of Target Awards. Prior to, or reasonably promptly following the commencement of each Performance Period, the Committee, in
its sole discretion, will approve the Target Award for each Participant and may delegate such determination of the Target Award and approval thereof to any
officer of the Company for Participants who are not executive officers of the Company.

Determination of Company Performance Metrics and Performance Formula. Prior to, or reasonably promptly following the commencement of,
each Performance Period, the Committee, in its sole discretion, will approve the Company Performance Metrics for the Performance Period and will
approve a formula for determining the percentage of the Target Award which may be payable based upon the level of attainment of Company Performance
Metrics and Individual Performance Metrics for the Performance Period.

Adjustments. The Committee is authorized to adjust or modify the calculation of a Performance Metric for a Performance Period, in its sole
discretion.

Payment of Awards
Determination of Awards. Except as otherwise provided for in an employment agreement between a Participant and the Company:
(a) Following the completion of each Performance Period, the Committee will determine the extent to which the Performance
Metrics have been achieved or exceeded, and may delegate such determination with respect to Individual Performance Metrics to any officer

of the Company for Participants who are not executive officers of the Company. Subject to clause (c) hereof, if the minimum Performance
Metrics established by the Committee are not achieved, then no payment will be made.

(b) To the extent that the Performance Metrics are achieved, the Committee will then approve the amount of each Participant’s
Award.

(c) In determining the amount of each Award, the Committee may reduce, eliminate or increase the amount of an Award if, in its sole
discretion, such reduction, elimination or increase is appropriate.

Form and Timing of Payment. Except as otherwise provided for in an employment agreement between a Participant and the Company or in
“Termination of Employment; Leaves of Absence”, each Participant will receive a payment of their Award, less required withholding, in cash, or at the
sole discretion of the Committee, a combination of Shares and cash in a proportion determined by the Committee in its sole discretion. In no event will
such payment be made later than March 15 of the year following the end of the Performance Period.
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Employment Requirement. Except in the sole discretion of the Committee or as otherwise provided for in an employment agreement between a
Participant and the Company or in “Termination of Employment; Leaves of Absence”, no Award will be paid to any Participant who is not actively
employed by the Company or an Affiliate on the date that Awards are paid.

Termination of Employment; Leaves of Absence

Employment Requirement. Except as otherwise provided herein or in an employment agreement between a Participant and the Company, if a
Participant’s employment terminates for any reason prior to the date that Awards are paid, all of the Participant’s rights to an Award for the Performance
Period will be forfeited.

Termination of Employment Due to Death or Disability. If a Participant’s employment is terminated by reason of the Participant’s death or
Disability during a Performance Period or following a Performance Period but before the date that Awards are paid, the Participant or their beneficiary will
be paid a prorated portion of the Award that would otherwise be payable if the Participant remained employed through the date that Awards are paid. Such
prorated amount will be based on the portion of the Performance Period the Participant was actively employed. In the case of a Participant’s Disability, the
employment termination will be deemed to have occurred on the date that the Committee determines that the Participant is Disabled. Payment of such
prorated Award will be made at the same time and in the same manner as Awards are paid to other Participants.

Unpaid Leaves of Absence. If a Participant is on an unpaid leave of absence for a portion of a Performance Period, the Participant will be eligible
to receive a prorated Award reflecting participation for the period during which the Participant was actively employed and not any period when the
Participant was on unpaid leave.

General Provisions

Compliance with Legal Requirements. This Plan and the granting of Awards will be subject to all applicable federal and state laws, rules and
regulations, and to such approvals by the Company’s stockholders or any regulatory or governmental agency as may be required.

Non-transferability. A Participant’s rights and interests under this Plan, including any Award previously made to such person or any amounts
payable under this Plan, may not be assigned, pledged, or transferred, except in the event of the Participant’s death, to a designated beneficiary in
accordance with this Plan, or in the absence of such designation, by will or the laws of descent or distribution.

No Right to Employment. Nothing in this Plan, in any Award or any related notice, document or agreement will confer upon any person the right
to continue in the employment of the Company or any Affiliate or affect the right of the Company or any Affiliate to terminate the employment of any
Participant.

No Right to Award. Unless otherwise expressly set forth in an employment agreement between the Company and a Participant, a Participant will
not have any right to any Award under this Plan until such Award has been paid to such Participant and participation in this Plan in one Performance Period
does not connote any right to become a Participant in this Plan in any future Performance Period.

Withholding. The Company will have the right to withhold from any Award any federal, state or local income and/or payroll taxes required by law
to be withheld and to take such other action as the Committee may deem advisable in its sole discretion to enable the Company and the Participant to

satisfy obligations for the payment of withholding taxes and other tax obligations relating to an Award.
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Amendment or Termination of this Plan. The Board or the Committee may, at any time, amend, suspend or terminate this Plan in whole or in
part. Notwithstanding the foregoing, no amendment will adversely affect the rights of any Participant to Awards allocated to such Participant prior to such
amendment, suspension or termination.

Unfunded Status. Nothing contained in this Plan, and no action taken pursuant to its provisions, will create or be construed to create a trust of any
kind or a fiduciary relationship between the Company and any Participant, beneficiary or legal representative or any other person. To the extent that a
person acquires a right to receive payments under this Plan, such right will be no greater than the right of an unsecured general creditor of the Company.
All cash payments made hereunder will be paid from the general funds of the Company and no special or separate fund will be established and no
segregation of assets will be made to assure payment of such amounts except as expressly set forth in this Plan. This Plan is not intended to be subject to
the U.S. Employee Retirement Income Security Act of 1974, as amended (ERISA).

Governing Law. This Plan will be construed, administered and enforced in accordance with the laws of the state of Nevada without regard to
conflicts of law.

Beneficiaries. To the extent that the Committee permits beneficiary designations, any payment of Awards due under this Plan to a deceased
Participant will be paid to the beneficiary duly designated by the Participant in accordance with the Company’s practices. If no such beneficiary has been
designated or survives the Participant, payment will be made by will or the laws of descent or distribution.

Section 409A4 of the Code. 1t is intended that payments under this Plan qualify as short-term deferrals exempt from the requirements of Section
409A of the Code. If any Award does not qualify for treatment as an exempt short-term deferral, it is intended that such amount will be paid in a manner
that satisfies the requirements of Section 409A of the Code. This Plan will be interpreted and construed accordingly.

Expenses. All costs and expenses in connection with the administration of this Plan will be paid by the Company.

Section Headings. The headings of this Plan have been inserted for convenience of reference only and in the event of any conflict, the text of this
Plan, rather than such headings, will control.

Severability. In the event that any provision of this Plan will be considered illegal or invalid for any reason, such illegality or invalidity will not
affect the remaining provisions of this Plan, but will be fully severable, and this Plan will be construed and enforced as if such illegal or invalid provision
had never been contained therein.

Gender and Number. Except where otherwise indicated by the context, wherever used, the masculine pronoun includes the feminine pronoun; the
plural includes the singular, and the singular includes the plural.

Non-exclusive. Nothing in this Plan limits the authority of the Company, the Board or the Committee to adopt such other compensation
arrangements, as it may deem desirable for any Participant.

Notice. Any notice to be given to the Company or the Committee pursuant to the provisions of this Plan must be in writing and directed to David
McGloin at TotalRewards@verano.com.

Successors. All obligations of the Company under this Plan with respect to Awards granted hereunder will be binding upon any successor to the
Company, whether the existence of such successor is the result of a direct or indirect purchase, combination, merger, consolidation or otherwise, of all or
substantially all of the business or assets of the Company.

Clawback and Legal Rights. All Awards are subject to the Company’s Clawback Policy as in effect from time to time and, in accordance with
such policy, may be subject to the requirement that all or a portion of paid Awards be repaid to the Company after they have been distributed to a
Participant. The action permitted to be taken by the Board under this section is in addition to, and not in lieu of, all other rights of the Board and/or the
Company under applicable law and apply notwithstanding anything to the contrary in this Plan.
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Version Date of Adoption Affirmation Date

1.0 May 8, 2023 N/A
2.0 February 28, 2024 February 25, 2025
3.0 November 3, 2025 N/A




Exhibit 99.1

VERANO.

Verano Holdings Corp. Completes Redomicile of Parent Company from British Columbia to Nevada

CHICAGO, November 4, 2025 (GLOBE NEWSWIRE) — Verano Holdings Corp. (Cboe CA: VRNO) (OTCQX: VRNOF) (“Verano” or the “Company”),
a leading multi-state cannabis company, today announced the completion of its previously announced plan to redomicile Verano Holdings Corp. from
British Columbia, Canada, to the State of Nevada.

The redomicile was approved by the Company’s shareholders at the Special Meeting of Shareholders held on October 27, 2025. The British Columbia
Supreme Court issued its Final Order on October 30, 2025, and the Company completed the redomicile of Verano Holdings Corp. from British Columbia,
Canada to the State of Nevada on November 3, 2025, when necessary filings were submitted to, and made effective by, the Secretary of State of the State of
Nevada.

Following the Continuance, the Company’s common stock is traded on the Cboe Canada exchange under the ticker symbol “VRNO” and is quoted on the
OTCQX under the symbol “VRNOF”.

For more information on Verano Holdings Corp., please visit the Company’s investor website: https:/investors.verano.com/.

Verano B-Roll Video and Images: available for download in Verano’s Media Kit (credit “courtesy of Verano™).

About Verano

Verano Holdings Corp. (Cboe CA: VRNO) (OTCQX: VRNOF), one of the U.S. cannabis industry’s leading companies based on historical revenue,
geographic scope and brand performance, is a vertically integrated, multi-state operator embracing a mission of saying Yes to plant progress and the bold

exploration of cannabis. Verano provides a superior cannabis shopping experience in medical and adult use markets under the Zen Leaf " and MUV™
dispensary banners, including Cabbage Club™, an innovative annual membership program offering exclusive benefits for cannabis consumers. Verano
produces a comprehensive suite of high-quality, regulated cannabis products sold under its diverse portfolio of trusted consumer brands including Verano'

(the) Essencem, MﬁVTM, SavvyTM, BITSTM, Encorem, and Avexia' . Verano’s active operations span 13 U.S. states, comprised of 15 production facilities
with over 1.1 million square feet of cultivation capacity. Learn more at Verano.com.

Investors
investors@yverano.com
Media

Verano

Steve Mazeika

VP, Communications
Steve.Mazeika@yerano.com




Forward Looking Statements

This press release contains “forward-looking statements” within the meaning of the safe harbor provisions of the United States Private Securities Litigation
Reform Act of 1995. Such forward-looking statements are not representative of historical facts or information or current condition, but instead represent
only the Company’s beliefs regarding future events, plans, strategies, or objectives, many of which, by their nature, are inherently uncertain and outside of
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the Company’s control. Generally, such forward-looking statements can be identified by the use of forward-looking terminology such as “plans”, “expects”
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or “does not expect”, “is expected”, “budget”, “future”, “scheduled”, “estimates”, “forecasts”, “projects,” “intends”, “anticipates” or “does not anticipate”,
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or “believes”, or variations of such words and phrases, or may contain statements that certain actions, events or results “may”, “could”, “would”, “might”
or “will be taken”, “will continue”, “will occur” or “will be achieved”. Forward-looking statements involve and are subject to assumptions and known and
unknown risks, uncertainties, and other factors which may cause actual events, results, performance, or achievements of the Company to be materially
different from future events, results, performance, and achievements expressed or implied by forward-looking statements herein, including, without
limitation, the risk factors described in the Company’s annual report on Form 10-K for the year ended December 31, 2024 and any subsequent quarterly
reports on Form 10-Q, in each case, filed with the U.S. Securities and Exchange Commission at www.sec.gov. The forward-looking statements contained in
this press release are made as of the date of this press release, and the Company does not undertake to update any forward-looking information or forward-
looking statements that are contained or referenced herein, except as may be required in accordance with applicable securities laws. All subsequent written
and oral forward-looking information and statements attributable to the Company or persons acting on its behalf is expressly qualified in its entirety by this
notice regarding forward-looking information and statements.
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