
Business Address
1210 OLIVE STREET
RAMONA CA 92064
702-350-9699

Mailing Address
1210 OLIVE STREET
RAMONA CA 92064
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FILER
Prime Harvest Inc.
CIK:1906624| IRS No.: 000000000 | State of Incorp.:DE | Fiscal Year End: 1231
Type: 1-A | Act: 33 | File No.: 024-11880 | Film No.: 22912575
SIC: 0100 Agricultural production-crops
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Thissummaryof theOfferingCircular highlightsmaterial informationconcerningour businessandthis offering.Thissummarydoes
notcontainall of theinformationthatyoushouldconsiderbeforemakingyour investmentdecision.Youshouldcarefullyreadtheentire
Offering Circular, including the informationpresentedunderthe sectionentitledÒRiskFactorsÓand the financial data and related
notes,before makingan investmentdecision.Thissummarycontainsforward-lookingstatementsthat involverisksanduncertainties.
Our actual resultsmaydiffer significantly from future resultscontemplatedin the forward-lookingstatementsas a resultof factors
such as those set forth in ÒRisk FactorsÓ and ÒCautionary Statement Regarding Forward-Looking Statements.Ó

In this Offering Circular, unlessthe contextindicatesotherwise,ÒPrimeHarvest,Óthe ÒCompany,ÓÒwe,ÓÒour,ÓÒoursÓor ÒusÓ
refer to Prime Harvest, Inc., a Delaware corporation, and its subsidiaries.
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Thepurchaseof the CompanyÕs Sharesof CommonStockinvolvessubstantialrisks. An investmentin the Shares is highly speculative
in nature, involvesa high degreeof risk and shouldbe undertakenonly by personswho can afford to losetheir entire investment.The
riskslisteddo not necessarilycompriseall thoseassociatedwith an investmentin theSharesandare not setout in anyparticular order
of priority. Additional risks and uncertaintiesmayalso havean adverseeffecton the CompanyÕs businessand your investmentin the
Shares.An investmentin theCompanymaynot besuitablefor all recipientsof this Offering.You are advisedto consultan independent
professionaladviseror attorneywhospecializesin investmentsof thiskindbeforemakinganydecisionto invest.Accordingly, prospective
investorsshouldcarefully considerthefollowing risk factors,in additionto anyotherrisksassociatedwith this investmen�O�
in evaluating
a conversioninto and/or a purchaseof theShares(collectivelyor individually, an ÒinvestmentÓ).You shouldconsidercarefully whether
an investment in the Company is suitable in the light of your personal circumstances and the financial resources available to you.
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Risks Relating to This Offering and Investment
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1. Go to�C�O�O�K�N�������K�M�D�H�@�C�<�M�Q�@�N�O�D�I�>���>�J�H���D�I�Q�@�N�Oand click on the ÒInvest NowÓ button

2. Complete the online investment form.

3. Once documentation is received, Rialto will perform an AML/KYC check to verify the identity and status of the investor.

4. OnceRialto approvesAML/KYCfor applicant,applicantdeliversfundsdirectlyby check,wire, debit card, credit card, or electronic
funds transfer via ACH to the specified account or deliver evidence of cancellation of debt.

5. Once shares are issued, investor will electronically receive, review, execute and deliver to us a Subscription Agreement.
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Thefollowing discussionof our financial conditionandresultsof operationsshouldbereadin conjunctionwith theunauditedfinancial
statementsand thenotestheretoof theCompanyincludedin this OfferingCircular. Thefollowing discussioncontainsforward-looking
statements.Actual resultscoulddiffer materially fromthe resultsdiscussedin the forward-lookingstatements.SeeÒRiskFactorsÓand
ÒCautionary Note Regarding Forward-Looking StatementsÓ above.
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Trend Information

The Companyhascontinuedto grow revenuein spiteof the COVID-19 pandemicÕs impacton the overall economy. Thereare other
winds in the face of economicgrowth in California and the rest of the country. Due to this, the Companyis unable to identify any
known uncertainties,demands,commitments,or eventsinvolving its business.Unforeseentrends are reasonablylikely to have a
material effect on its revenues,income,profitability, liquidity, or capital resourcescould causethe reportedfinancial information in
this Offering to not be indicative of future operating results or financial conditions.
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Off-Balance Sheet Arrangements

TheCompanydoesnothaveanyoff-balancesheetarrangementsthathaveor arereasonablylikely to havea currentor futureeffecton its
financial condition,changesin financial condition,revenuesor expenses,resultsof operations,liquidity, capital expendituresor capital
resources that is material to investors.

Critical Accounting Policies
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Additional Company Matters
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Unregistered Sales of Equity Securities and Use of Proceeds

From time to time, the Companyissuessharesto individuals and entities for servicesrendered,cashand other consideration.In
each instance,the Companyrelies upon the exemptionfrom registration providedby Section4(2) of the SecuritiesAct of 1933,
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and Rule 506 of Regulation D promulgatedthereunder, with respectto the issuanceof restrictedstock. Purchasersare deemed
ÒaccreditedinvestorsÓand/or ÒsophisticatedinvestorsÓpursuant to Section501(a)(b)and 506, et seq.of the SecuritiesAct, who
providethe Companywith representations,warrantiesand information concerningtheir qualifications asa ÒsophisticatedinvestorÓ
and/or Òaccreditedinvestor.ÓThe Companyprovidedand makesavailableto all purchasersfull information regarding its business
and operations.There is no general solicitation in connectionwith the offer or sale of the restrictedsecurities.The Purchasers
acquire the restrictedcommonstockfor their own account,for long term investmentpurposesand not with a view to public resale
or distribution thereofwithin the meaningof the SecuritiesAct. The restrictedsharescannotbesoldunlesspursuant to an effective
registration statementby the Company, or by an exemptionfrom registration requirementsof Section5 of the SecuritiesActÑthe
existence of any such exemption subject to legal review and approval by the Company.
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Employment Agreements
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Stock Incentive Plan
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Indemnification Clause in Subscription Agreement
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Thesubscriptionagreementyoumustsignto investin this Offering(theÒSubscriptionAgreementÓ)containsan indemnificationclause.
The clauseprovidesthat you agree to indemnifyand hold harmlessthe Companyand all of its affiliates, attorneys,accountants,
employees,officers,directors,broker-dealers,placementagents,shareholdersandotheragentsfromanyliability, claims,costs,damages,
lossesor expensesincurred or sustainedby themas a result of your representationsand warrantiesbeing madewhenyou sign the
SubscriptionAgreementor otherwisebeinguntrueor inaccurate,or becauseof a breachof theSubscriptionAgreementbyyou.Bysigning
the SubscriptionAgreement,you also grant to the Companythe right to setoff againstany amountspayableby the Companyto you,
for whateverreason,of any and all damages,costsand expenses(including,but not limited to, reasonableattorneyÕs fees)which are
incurredby theCompanyor anyof its affiliatesasa resultof mattersfor whichtheCompanyis indemnifiedpursuantto theSubscription
Agreement.If theCompanywere to enforcethis clauseagainstan investor, in all likelihoodthematterwouldbelitigated in theStateof
California applyingDelaware law, unlessit is a legal actionarising undertheSecuritiesAct of 1933or theSecuritiesExchangeAct of
1934.If thematterwere litigated in a court of law, a judgeor jury woulddeterminethevalidity of theCompanyÕs claim,andtheamount
of damages you would owe the Company, if any.

Jurisdiction of Disputes
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Additional Matters
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As notedabove,this Offering Circular is not providing,or purporting to provideany tax adviceto anyone.Everypotential investoris
advised to seek the advice of his, her or its own tax professionals before making this investment.
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Offering Amount: $42,000,000
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�1�P�=�H�D�N�N�D�J�I���J�A���O�C�@�����������R�D�O�C���O�C�@���1�#�!

���D�C�H�J�A�I�>�C�<��� �:�:
�������
������ �5�D�O�C�D�I���������"�<�T�N���J�A���$�'�,�0���_�N���D�N�N�P�<�I�>�@���J�A

�O�C�@���,�J���-�=�E�@�>�O�D�J�I���*�@�O�O�@�M
���A�J�:���-�@�N��� �>�A�>�C�<���-�:�G�K�>�8�:��� �:�:
(Filing of required filing notices to all 50 states and applicable
territories)
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� �:�:�H�����J�:���/�E�D�C���-�J�8�8�:�H�H���D�;���,�:�<�����
���)�;�;�:�G�>�C�<

�����-���,�#�*�.�#�)�(
���'�)�/�(�. �*�� �3�����&�����/�*�)�(

���G�D�@�:�G���)�C�7�D�6�G�9�>�C�<�����<�:�C�I���������D�B�E�A�>�6�C�8�:���������9�B�>�C�>�H�I�G�6�I�>�K�:
�-�:�G�K�>�8�:�H��� �:�:�H(For services provided as listed in a. through j.
on page 1 of this agreement).

�������J�A���A�P�I�?�N���M�<�D�N�@�?����PLATINUM
(Schedule B) for $420,000

�1�P�>�>�@�N�N���J�A���$�D�I�<�I�>�D�I�B

���F�J�>�I�N�����D�B�E�:�C�H�6�I�>�D�C NONE
TOTAL MAXIMUM COMPENSATION: $430,000 (1% of $42M)

TOTAL MAXIMUM EXPENSES: $27,300
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I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF DELAWARE, DO HEREBY CERTIFY
THE ATTACHED ARE TRUE AND CORRECTCOPIES OF ALL DOCUMENTS ON FILE OF ÒPRIMEHARVEST INC.ÓAS
RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF CONVERSION,FILED THE TWENTY-FIRST DAY OF AUGUST, A.D. 2020,AT 5:53OÕCLOCKP.M.

CERTIFICATE OF INCORPORATION, FILED THE TWENTY-FIRST DAY OF AUGUST, A.D. 2020,AT 5:53OÕCLOCK
P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID CERTIFICATES ARE THE ONLY
CERTIFICATES ON RECORD OF THE AFORESAID CORPORATION, ÒPRIME HARVEST INC.Ó.
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