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EXPLANATORY NOTE

This Post-Effective Amendment is being filed by Planet 13 Holdings Inc., a Nevada corporation (the “Registrant” or “Planet 13 Nevada”), as successor issuer to Planet
13 Holdings Inc., a corporation which was, prior to the Domestication (as defined below), incorporated in British Columbia (“Planet 13 BC”).

On September 15, 2023 (the “Effective Date”), Planet 13 BC filed articles of domestication (“Articles of Domestication”) and articles of incorporation (“Articles of
Incorporation”) with the Secretary of State of the State of Nevada and changed its jurisdiction from the Province of British Columbia, Canada, to the State of Nevada
(the “Domestication), pursuant to the previously announced court-approved plan of arrangement (the “Plan of Arrangement”). As previously reported in a Current
Report on Form 8-K filed by Planet 13 BC on July 28, 2023, a special resolution to approve the Domestication was submitted to a vote at the 2023 Annual General and
Special Meeting on July 27, 2023, and approved by the shareholders of Planet 13 BC. On August 3, 2023, the Supreme Court of British Columbia, Canada, issued its Final
Order regarding the Domestication.

On the Effective Date: (i) each outstanding option to purchase common shares of Planet 13 BC was for all purposes deemed to be one outstanding option to purchase
an equal number of shares of common stock, no par value, of Planet 13 Nevada (“Common Stock™) at the same exercise price per share and otherwise the same terms and
conditions under the Planet 13 Holdings Inc. 2018 Stock Option Plan; and (ii) each outstanding restricted share unit to receive common shares of Planet 13 BC was for all
purposes deemed to be one outstanding restricted share unit to receive an equal number of shares of Common Stock and otherwise with the same terms and conditions
under the Planet 13 Holdings Inc. 2018 Share Unit Plan.

Following the Domestication, Planet 13 Nevada is deemed to be the successor issuer of Planet 13 BC under Rule 12g-3 of the Securities Exchange Act of 1934, as
amended the (“Exchange Act”).

In accordance with paragraph (d) of Rule 414 of the Securities Act of 1933, as amended (the “Securities Act”), the Registrant, as successor issuer to Planet 13 BC
pursuant to Rule 12g-3 of the Exchange Act, is filing this Post-Effective Amendment to the Registration Statement on Form S-8 filed by Planet 13 BC with the Securities
and Exchange Commission (the “Commission”) on April 5, 2022 (File No. 333-264160) (the “Planet 13 BC Registration Statement”) to update the Planet 13 BC Registration
Statement as a result of the Domestication and to expressly adopt the Planet 13 BC Registration Statement, as updated by subsequent filings under the Exchange Act, as
its own registration statement for all purposes of the Securities Act and the Exchange Act.

No additional shares of Common Stock are being registered hereby and the applicable registration fees were paid at the time of the original filing of the Planet 13 BC
Registration Statement.




PART I

The information called for by “Item 1. Plan Information” and “Item 2. Registrant Information and Employee Plan Annual Information” of Part I of Form S-8 is omitted from
this Registration Statement in accordance with Rule 428 of the Securities Act and the instructions to Form S-8. In accordance with the rules and regulations of the
Commission and the instructions to Form S-8, the documents containing such information are not required to be and are not being filed with the Commission either as
part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 of the Securities Act.

PARTII
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

Except to the extent that information is deemed furnished and not filed pursuant to securities laws and regulations, the Registrant hereby incorporates by reference into
this Registration Statement the following documents, which have been filed by Planet 13 Nevada or Planet 13 BC with the Commission:

Planet 13 BC’s Annual Report on Form 10-K for the fiscal year ended December 31, 2022. filed with the Commission on March 23, 2023;
Planet 13 BC’s Quarterly Reports on Form 10-Q for the quarters ended March 31, 2023 and June 30, 2023;

Planet 13 BC’s Current Reports on Form 8-K filed on May 11, 2023, July 28. 2023, and August 29. 2023;

Planet 13 Nevada’s Current Report on Form 8-K filed on September 18, 2023; and

The description of Planet 13 Nevada’s capital stock included as Exhibit 99.1 to Planet 13 Nevada’s Current Report on Form 8-K, filed with the Commission on
September 18, 2023.

SAEESIR S

Except to the extent that information is deemed furnished and not filed pursuant to securities laws and regulations, all documents subsequently filed by the Registrant
pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the filing of a post-effective amendment that indicates that all securities offered have been
sold or that deregisters all securities then remaining unsold, shall also be deemed to be incorporated by reference herein and to be a part hereof from the dates of filing
of such documents. Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or
superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any other subsequently filed document which also is or is
deemed to be incorporated by reference herein modifies or supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so
modified or superseded, to constitute a part of this Registration Statement.

Item 4. Description of Securities.
Not applicable.
Item 5. Interests of Named Experts and Counsel.

Not applicable.



http://www.sec.gov/Archives/edgar/data/1813452/000143774923007661/plnhf20221231_10k.htm
http://www.sec.gov/Archives/edgar/data/1813452/000143774923014576/plnhf20230331_10q.htm
http://www.sec.gov/Archives/edgar/data/1813452/000143774923022800/plnhf20230630_10q.htm
http://www.sec.gov/Archives/edgar/data/1813452/000143774923013769/plnhf20230503c_8k.htm
http://www.sec.gov/Archives/edgar/data/1813452/000143774923020986/plnhf20230714_8k.htm
http://www.sec.gov/Archives/edgar/data/1813452/000143774923024785/plnhf20230807_8k.htm
http://www.sec.gov/Archives/edgar/data/1813452/000143774923026113/plnhf20230911_8k12g3.htm
http://www.sec.gov/Archives/edgar/data/1813452/000143774923026113/ex_568795.htm

Item 6. Indemnification of Directors and Officers.

Under the Nevada Revised Statutes (the “NRS”), a corporation may indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, except an action by or in the right of the corporation, by reason
of the fact that the person is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses, including attorneys’ fees, judgments, fines and amounts
paid in settlement actually and reasonably incurred by the person in connection with the action, suit or proceeding if the person is not liable under the NRS for failing to
exercise his or her power in good faith and with a view to the interests of the corporation (and in deciding upon matters of business on an informed basis) or acted in
good faith and in a manner which he or she reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action
or proceeding, had no reasonable cause to believe the conduct was unlawful. With respect to actions by or in the right of the corporation, a corporation may indemnify
any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the corporation to
procure a judgment in its favor by reason of the fact that the person is or was a director, officer, employee or agent of the corporation, or is or was serving at the request
of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against expenses, including
amounts paid in settlement and attorneys’ fees actually and reasonably incurred by the person in connection with the defense or settlement of the action or suit if the
person is not liable under the NRS for failing to exercise his or her power in good faith and with a view to the interests of the corporation (and in deciding upon matters
of business on an informed basis) or acted in good faith and in a manner which he or she reasonably believed to be in or not opposed to the best interests of the
corporation.

Under the NRS, a corporation may purchase and maintain insurance or make other financial arrangements on behalf of any person who is or was a director, officer,
employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise for any liability asserted against the person and liability and expenses incurred by the person in his or her capacity as a director,
officer, employee or agent, or arising out of his or her status as such, whether or not the corporation has the authority to indemnify such a person against such liability
and expenses.

Under the bylaws of the Registrant, the Registrant must indemnify any director, officers, employee or agent of the Registrant against any claim, action, suit, proceeding,
arbitration or governmental investigation against expenses (including attorneys’ fees, judgments, fines and amounts paid or owed in settlement actually and reasonably
paid or rendered or levied against the person if acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the
Registrant and, with respect to any criminal action or proceeding, had no reasonable cause to believe their conduct was unlawful.

Planet 13 BC entered into employment agreements that remain in effect following the Domestication and include indemnification provisions with each of the Registrant’s
executive officers. Under these provisions, each executive officer is entitled, subject to the terms and conditions thereof, to the right of indemnification and contribution
for certain expenses to the fullest extent permitted by applicable law.




Item 7. Exemption from Registration Claimed.
Not applicable.

Item 8. Exhibits

Incorporated by Reference

Filed /
Furnished
Exhibit No. Description Form Exhibit  Filing Date Herewith
4.1 Articles of Incorporation of Planet 13 Holdings Inc., a Nevada corporation. 8-K 3.1 09/18/2023
42 Bylaws of Planet 13 Holdings. Inc., a Nevada corporation. 8-K 32 09/18/2023
51 Opinion of Holley Driggs. Ltd. as to the legality of the securities being registered. v
23.1 Consent of Davidson & Co. LLP. v
232 Consent of Holley Driggs, Ltd. (included in Exhibit 5.1). v
24.1 Powers of Attorney (set forth on the signature page contained in Part II of this Post-Effective v
Amendment).

Item 9. Undertakings.
A. The undersigned registrant hereby undertakes:
€)) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(a) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(b) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this registration
statement; and

(¢) To include any material information with respect to the plan of distribution not previously disclosed in this registration statement or any material
change to such information in the registration statement; provided, however, that the undertakings set forth in paragraphs A(1)(a) and A(1)(b)
above do not apply if the information required to be included in a post-effective amendment by those paragraphs is contained in reports filed with
or furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in
this registration statement;



http://www.sec.gov/Archives/edgar/data/1813452/000143774923026113/ex_568788.htm
http://www.sec.gov/Archives/edgar/data/1813452/000143774923026113/ex_568789.htm
ex_570381.htm
ex_570382.htm

2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof;
and

3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of
the offering.

B. The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s annual
report pursuant to Section 13(a) or Section 15(d) of the Exchange Act and, where applicable, each filing of a plan's annual report pursuant to Section 15(d) under the
Exchange Act, that is incorporated by reference in this registration statement shall be deemed to be a new registration statement relating to the securities offered therein,
and the offering of such securities at the time shall be deemed to be the initial bona fide offering thereof.

C. Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the registrant
pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Commission such indemnification is against public policy
as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment
by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the
matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Securities Act of 1933 and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on
Form S-8 and has duly caused this Post-Effective Amendment to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Las Vegas, the
State of Nevada, on the 18th day of September, 2023.

PLANET 13 HOLDINGS INC.
Date: September 18, 2023 By:  /s/ Robert Groesbeck
Robert Groesbeck

Co-Chief Executive Officer and Co-President

Date: September 18, 2023 By:  /s/ Larry Scheffler
Larry Scheffler
Co-Chief Executive Officer and Co-President

POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS that each individual whose signature appears below constitutes and appoints each of Robert Groesbeck and Larry Scheffler, or
either of them (with full power to each of them to act alone), his true and lawful attorney-in-fact and agent, with full power of substitution, for him and on his behalf and
in his name, place and stead, in any and all capacities, to sign, execute and file this Post-Effective Amendment under the Securities Act of 1933, as amended, and any or
all other amendments (including, without limitation, other post-effective amendments), with all exhibits and any and all documents required to be filed with respect
thereto, with the Securities and Exchange Commission or any regulatory authority, granting unto such attorneys-in-fact and agents, and each of them, full power and
authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises in order to effectuate the same, as fully to all
intents and purposes as he himself might or could do, if personally present, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or
their substitute or substitutes, may lawfully do or cause to be done.

In accordance with the requirements of the Securities Act, this Post-Effective Amendment has been signed by the following persons in the capacities and on
the dates indicated.

Name Title Date
/s/ Robert Groesbeck Director, Co-Chief Executive Officer and Co-President September 18, 2023
Robert Groesbeck (Principal Executive Officer)
/s/ Larry Scheffler Director, Co-Chief Executive Officer and Co-President September 18, 2023
Larry Scheffler (Principal Executive Officer)
/s/ Dennis Logan Chief Financial Officer and Treasurer September 18, 2023
Dennis Logan (Principal Financial and Accounting Officer)
/s/ Lee Fraser Director September 18, 2023
Lee Fraser
/s/ Adrienne O’Neal Director September 18, 2023

Adrienne O’Neal



Exhibit 5.1

IT1TY

HOLLEY DRIGGS
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September 18, 2023

Planet 13 Holdings Inc.
2548 West Desert Inn Road, Suite 100
Las Vegas, Nevada 89109

Re: Planet 13 Holdings Inc.
Post-Effective Amendment Registration Statement on Form S-8

Ladies and Gentlemen:

We have acted as Nevada counsel to Planet 13 Holdings Inc., a Nevada corporation (the “Company” or “Planet 13 Nevada”), in connection with its filing on the date
hereof with the Securities and Exchange Commission of Post-Effective Amendment (the “Post-Effective Amendment”) to the Registration Statement on Form S-8
(Registration No. 333-264160) (the “Planet 13 BC Registration Statement”) previously filed by Planet 13 Holdings Inc., a corporation continued under the Business
Corporations Act (British Columbia) (“Planet 13 BC”) and the Company’s predecessor, with respect to the adoption by the Company of the Planet 13 BC Registration
Statement pursuant to Rule 414 under the Securities Act of 1933, as amended (the “Securities Act”). The Planet 13 Registration Statement, as amended by the Post-
Effective Amendment, relates to the registration of shares of common stock, no par value, (the “Shares”) of the Company under the Planet 13 Holdings Inc. 2018 Stock
Option Plan (the “2018 Stock Option Plan”) and the Planet 13 Holdings Inc. 2018 Share Unit Plan (the “2018 Share Unit Plan” and, together with the 2018 Stock Option
Plan, the “2018 Plans”).

In connection with this opinion, we have examined and relied upon the originals, or copies certified or otherwise identified to our satisfaction, of such records,
documents, certificates and other instruments as in our judgment are necessary or appropriate to enable us to render the opinions expressed below. As to certain factual
matters, we have relied upon certificates of the officers of the Company and have not sought to independently verify such matters.

In rendering this opinion, we have assumed the genuineness and authenticity of all signatures on original documents; the legal capacity of all natural persons; the
authenticity of all documents submitted to us as originals; the conformity to originals of all documents submitted to us as certified or photocopies; the authenticity of
the originals of such latter documents, including electronic signatures made and/or transmitted using electronic signature technology (e.g., via DocuSign or similar
electronic signature technology); that any such signed electronic record shall be valid and as effective to bind the party so signing as a paper copy bearing such party’s
handwritten signature; the accuracy and completeness of all documents and records reviewed by us; the accuracy, completeness and authenticity of certificates issued
by any governmental official, office or agency and the absence of change in the information contained therein from the effective date of any such certificate; and other
than for the Company, the due authorization, execution and delivery of all documents where authorization, execution and delivery are prerequisites to the effectiveness
of such documents.

Our opinion herein is expressed solely with respect to Nevada law and is based on these laws as in effect on the date hereof. We express no opinion as to whether the
laws of any jurisdiction are applicable to the subject matter hereof. We are not rendering any opinion as to compliance with any federal or other state law, rule or
regulation relating to securities, or to the sale or issuance thereof.

On the basis of the foregoing and in reliance thereon, and subject to the qualifications herein stated, it is our opinion that, following the effectiveness of the Post-
Effective Amendment, the Shares, when issued and sold in the manner referred to in the 2018 Plans and pursuant to the agreements that accompany the 2018 Plans, will
be legally and validly issued, fully paid and nonassessable.

We hereby consent to the filing of this opinion as an exhibit to the Post-Effective Amendment. In giving such consent, we do not admit that we are in the category of
persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the SEC thereunder. This opinion is expressed as of the date
hereof, and we disclaim any undertaking to update or supplement this opinion or to advise you of any subsequent changes in the facts stated or assumed herein or of
any subsequent changes in applicable law.

Very truly yours,

[s/ Holley Driggs Ltd.
Holley Driggs Ltd.



Exhibit 23.1

DaviDsoN & COMPANY LLP o et secomtans

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Post Effective Amendment to Form S-8 of Planet 13 Holdings Inc. of our report dated March 23, 2023
relating to the consolidated financial statements of Planet 13 Holdings Inc.

/s/ DAVIDSON & COMPANY LLP

Vancouver, Canada Chartered Professional Accountants

September 18, 2023
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