THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.YOU SHOULD
NOT INVEST ANY FUNDS IN THIS OFFERING UNLESS YOU CAN AFFORD TO LOSE YOUR ENTIRE
INVESTMENT. IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN
EXAMINATION OF THE ISSUER AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS
AND RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN RECOMMENDED OR APPROVED
BY MERJ, HORIZON FINTEX ADVISORS, THE REPUBLIC OF SEYCHELLES OR ANY FEDERAL
SECURITIES COMMISSION OR REGULATORY AUTHORITY OF ANY OTHER JURISDICTION.
FURTHERMORE, THESE AUTHORITIES HAVE NOT PASSED UPON THE ACCURACY OR
ADEQUACY OF THESE LISTING PARTICULARS OR COMPLETENESS OF ANY OFFERING
DOCUMENT OR LITERATURE. THESE LISTING PARTICULARS AND ALL ANNEXURES THERETO
SHALL BE GOVERNED AND CONSTRUED UNDER AND IN ACCORDANCE WITH THE LAWS OF
THE REPUBLIC OF SEYCHELLES AND THE LISTING REQUIREMENTS OF MERJ EXCHANGE.
YOUR ATTENTION IS DRAWN TO THE SPECIAL NOTE ON FORWARD LOOKING STATEMENTS
ON PAGE 3 OF THESE LISTING PARTICULARS.

THE SHARE TOKENS ARE ONLY SUITABLE FOR INVESTORS: (I) WHO UNDERSTAND THE
POTENTIAL RISK OF CAPITAL LOSS AND THAT THERE MAY BE LIMITED LIQUIDITY IN THE
UNDERLYING INVESTMENTS OF THE COMPANY; (II) FOR WHOM AN INVESTMENT IN THE
SHARE TOKENS IS PART OF A DIVERSIFIED INVESTMENT PROGRAM; AND (I11) WHO FULLY
UNDERSTAND AND ARE WILLING TO ASSUME THE RISKS INVOLVED IN SUCH AN
INVESTMENT PROGRAM. IT SHOULD BE REMEMBERED THAT THE PRICE OF THE SHARES
AND THE INCOME FROM THEM CAN GO DOWN AS WELL AS UP.

\ JUPITER

[ELLNESS

(a Delaware Company)

LISTING OF UP TO 22,095,032 DIGITAL SHARES, IN AGGREGATE THROUGH AN
INITIAL LISTING OF TOKENIZED SHARES (“SHARE TOKENS”).

MARKET PARTICIPANTS ARE ADVISED THAT TRADING IN JUPITER
WELLNESS SHARES WILL BE ISSUED AS SHARE TOKENS AND THE LISTING
WILL BE IN UNITED STATES DOLLARS (**'USD"™).

The date of these Listing Particulars is November 22, 2022

Sponsor Advisor
Horizon Fintex Advisors Ltd.



Definitions

“Horizon” means Horizon Globex GmbH, an organization designated by the Company to
carry out the duties of registrar for the Share Tokens and is responsible for keeping the real
time records of Holders of the Share Tokens in accordance with the Securities Facility Rules
of MERJ Dep.

“MERJ Dep” means MERJ Depository and Registry, a licensed Securities Facility pursuant
to the Seychelles Securities Act 2007 and the appointed registry and depository of MERJ
Exchange.

“MERJ Exchange” means MERJ Exchange Limited, a licensed Securities Exchange
pursuant to the Seychelles Securities Act 2007.

“MERJ Clear” means MERJ Clearing and Settlement Limited, a licensed Clearing Agency
pursuant to the Seychelles Securities Act 2007 and operator of a Real Time Gross Settlement
securities settlement system pursuant to the Seychelles National Payment Systems Act 2013.

“MERJ Depository Interests” or “MDI” means a 1:1 unit of beneficial ownership in a
Principal Eligible Asset (e.g. Common Stock), registered in the name of an appointed
Depository Nominee of MERJ Dep.

“Share Token” means an MDI that is issued in the form of a Digital Token and recorded via
book-entry method on the register maintained by the Registrar.

“Transmutation” means to cause Common Stock to be converted into Share Tokens or vice
versa in accordance with the Securities Facility Rules of MERJ Dep.

Listing General Information

Prepared by Horizon Fintex Advisors Limited and issued in terms of the Listings
Requirements of MERJ Exchange.

These Listing Particulars are issued in compliance with the Listings Rules of MERJ Exchange
to provide information to the public about the Company. In addition, an application has been
made to the MERJ Exchange for the securities to be admitted to the Official List and that
these shares also currently trade on NASDAQ with ticker symbol JUPW.

The share capital of Jupiter Wellness, Inc. (the “Company”) consists of 100,000,000
Common Shares. As of September 27, 2022, 22,095,032 Common Shares are issued and
outstanding.

Common Stock

Voting rights

Subject to the rights granted to holders of any preferred stock issued by us, each share of

common stock entitles the holder to one vote, either in person or by proxy, at meetings of
stockholders. The holders are not permitted to vote their shares cumulatively.



Dividend rights

Subject to the rights granted to holders of any preferred stock issued by us, holders of common
stock are entitled to receive ratably such dividends, if any, as may be declared by the Board
out of funds legally available.

Rights upon liquidation

Subject to the rights granted to holders of any preferred stock issued by us, upon our
liquidation, dissolution or winding up, the holders of our common stock will be entitled to
share ratably in the net assets legally available for distribution to stockholders after the
payment of all of our debts and other liabilities.

Other rights

Holders of our common stock do not have any pre-emptive rights or other subscription rights,
conversion rights, redemption or sinking fund provisions.

Annual Meeting

Place of Meetings. Meetings of the stockholders of CBD Brands, Inc. (the “Corporation”)
shall be held at such place in or outside the State of Delaware as shall be designated by the
board of directors of the Corporation (the “Board”) or the authorized person or persons calling
the meeting.

Annual Meetings. The annual meeting of the stockholders for the election of directors and
the transaction of such other business as may properly come before the meeting shall be held
after the close of the Corporation’s fiscal year on such date and at such time as shall be
designated by the Board.

Quorum and Voting. The holders of a majority of the shares of capital stock issued and
outstanding and entitled to vote thereat, present in person or represented by proxy, shall
constitute a quorum at all meetings of the stockholders for the transaction of business, except
as otherwise expressly provided by the Delaware Code, the Certificate of Incorporation or
these By-laws. If, however, such majority shall not be present or represented at any meeting
of the stockholders, the stockholders entitled to vote thereat, present in person or by proxy,
shall have the power, by the vote of the holders of a majority of the capital stock thereon, to
adjourn the meeting from time to time, without notice other than announcement at the meeting
(except as otherwise provided by the Delaware Code) At such adjourned meeting at which the
requisite amount of shares of voting stock shall be represented, any business may be transacted
that might have been transacted at the meeting as originally scheduled. At all meetings of the
stockholders, each stockholder having the right to vote shall be entitled to vote in person, or
by proxy appointed by an instrument in writing subscribed by such stockholder and hearing a
date not more than three years prior to said meeting, unless such instrument lawfully provides
for a longer period. At each meeting of the stockholders, each stockholder shall have one vote
for each share of capital stock having voting power, registered in his or her name on the books
of the Corporation at the record date fixed or otherwise determined in accordance with these
By-laws. Except as otherwise expressly provided by the Delaware Code, the Certificate of
Incorporation or these By-laws, all matters coming before any meeting of the stockholders
shall be decided by the vote of a majority of the number of shares of stock present in person
or represented by proxy at such meeting and entitled to vote thereat; provided, however, that
a quorum shall be present. The directors shall be elected by the stockholders at the annual
meeting or any special meeting called for such purpose.
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On November 22, 2022, MERJ Exchange approved an application from the Company to list
up to 22,095,032 shares of Common Stock, with a par value of USD $0.001 each, being the
entire issued share capital of the Company at the time of listing, on Upstream, a MERJ
Exchange Market, under the abbreviated name and share code “JUPW” and ISIN
US48208F1057. The date of listing and commencement of trading is expected to be January
10, 2023.

The Company has not paid either a cash dividend or a stock dividend; effected a
recapitalization of our securities; entered into a merger; acquired any material asset,
partnership or corporation; effected a spin-off; or performed a reorganization from the date of
our formation. No such acts or activities are being contemplated for the future.

Participants of Upstream will hold and trade beneficial interests in the Common Stock in the
form of Share Tokens using the Upstream Platform, https://upstream.exchange/. The register
of Holders of the Share Tokens will be maintained by Horizon as the Registrar. The underlying
Common Stock represented by the Share Tokens shall be held in “street name” on the Principal
Register maintained by the Transfer Agent in the name of MERJ Nominees Ltd., a bankruptcy
remote, wholly owned subsidiary of MERJ Dep (“Depository Nominee™).

The Directors of the Company, whose names are given in this Notice, collectively and
individually accept full responsibility for the accuracy of the information given in these
Listing Particulars and certify that, to the best of their knowledge and belief, there are no facts
that have been omitted which would make any statement false or misleading and that all
reasonable enquiries to ascertain the accuracy of such facts have been made up to and
including the last practicable date and that the document contains all information required by
law and by the Listing Requirements of MERJ Exchange.

Copies of these Listing Particulars and all updates and amendments to these Listing Particulars
up to the date of closing are available in English from the registered offices of Jupiter
Wellness, Inc., at 1061 E. Indiantown Rd., Ste. 110 Jupiter, FL 33477 USA and the offices of
the Sponsor Advisors at F20, 1st Floor, Eden Plaza Court, Eden Island, Seychelles as well as
on the Upstream App, the Upstream website https://upstream.exchange/ and the MERJ
Exchange website, https://merj.exchange/.

Sponsor Advisor: Horizon Fintex Advisors Ltd.
Date of issue: November 22, 2022

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING
STATEMENTS

These Listing Particulars contains forward looking statements based on assumptions and
reflects the Directors expectations, estimates and projections of future events as of the date of
this Pre-Listing Statement. Forward looking statements include without limitation, statements
regarding the performance, prospects, opportunities, priorities, targets, goals, objectives,
strategies, growth and outlook of the Company. Often, but not always, forward looking
statements can be identified by the use of words such as "expects”, "anticipates”, "plans",
"believes”, "estimates”, "seeks"”, "intends"”, "targets”, "projects”, "forecasts”, or variations
(including negative variations) of such words and phrases, or state that certain actions, events

or results "may",

could”, "would", "might" or "will" be taken, occur or be achieved.
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Forward looking statements are based upon certain material factors and assumptions that
were applied in drawing a conclusion or making a forecast or projection, including
assumptions and analyses made by the Directors in the light of their experience and
perception of historical trends, current conditions and expected future developments, as well
as other factors that are believed to be appropriate in the circumstances. Also, forward looking
statements involve known and unknown risks, uncertainties and other factors that are beyond
the Directors control and which may cause the actual results, performance or achievement to
be materially different from any future results, performance or achievements expressed or
implied by such forward looking statements. Such material factors and assumptions and risks
and uncertainties include, among others, those which are incorporated into the Listing Notice
and qualify any and all forward-looking statements made in these Listing Particulars.

Market data and industry information contained in the Listing Notice are derived from various
trade publications, industry sources and company estimates. Such sources and estimates are
inherently imprecise. However, the Directors believe that such data and information are
generally indicative of market position. The Directors of the Company are under no
obligation to update this information nor any forward-looking statements whether as a result
of new information, future events or otherwise beyond its issue date, except as required by
law.

Although the Directors have attempted to identify factors that could cause actual actions,
events or results to differ materially from those described in forward looking statements, there
may be other factors that cause actions, events and results to differ from those anticipated,
estimated or intended. There can be no assurance that actual results will be consistent with
these forward-looking statements.

Accordingly, readers should not place undue reliance on forward looking statements. The
forward-looking statements herein relate only to events or information as at the date on which
the statements are made and, except as specifically required by law, the Directors undertake
no obligation to update or revise any forward-looking statements, whether because of new
information, estimates or opinions, future events or results or otherwise.

NOTICE TO INVESTORS

Prospective investors should inform themselves as to the legal requirements and tax
consequences within the countries of their citizenship, residence, domicile and place of
business with respect to their acquisition, holding or disposal of the Share Tokens, and any
foreign exchange restrictions that may be relevant thereto. These Listing Particulars has been
registered and has been approved by the Seychelles Financial Services Authority. These
Listing Particulars does not constitute an offer to sell or the solicitation of an offer to buy in
any state or other jurisdiction to any person to whom it is unlawful to make such offer or
solicitation in such state or jurisdiction. In particular, the information contained in these
Listing Particulars does not constitute an offer of securities for sale in the United States. None
of the securities described or directly or indirectly referred to in these Listing Particulars have
been nor will they be registered under the Securities Act of 1933, as amended (“U.S. Securities
Act”). The Share Tokens may not be offered or sold in the United States or to, or for the
account or benefit of, U.S. persons (as defined in Regulation S under the U.S. Securities Act)
unless registered under the U.S. Securities Act or pursuant to an exemption from, or in a
transaction not subject to, such registration. Accordingly, the Share Tokens are being offered
and sold only in offers and sales that occur outside the United States to purchasers who are
not U.S. persons (as defined in Regulation S) in offshore transactions in reliance on Regulation
S under the U.S. Securities Act. By purchasing the Share Tokens, investors are deemed to
have acknowledged, represented and warrant this to the Company.
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The information in these Listing Particulars is for general guidance only and it is the
responsibility of any person or persons in possession of these Listing Particulars and wishing
to make an application to subscribe for the Share Tokens to inform themselves of, and to
observe, all applicable laws and regulations of any relevant jurisdiction.

The securities offered involve a high degree of risk and may result in the loss of your entire
investment. Any person considering the purchase of these securities should consult with his,
her or its legal, tax and financial advisors prior to making an investment in securities. The
securities should only be purchased by persons who can afford to lose all of their investment.
In making an investment decision, investors must rely on their own examination of the
Company and the terms of the offering, including the merits and risks involved.

No person is authorized to give any information or make any representations (whether oral
or written) in connection with the contents of these Listing Particulars except such
information as is contained in these Listing Particulars and in any annexures, hereto. Only
information or representations contained herein may be relied upon as having been
authorized.

Neither the issue nor the delivery of these Listing Particulars at any time shall imply that
information contained herein is correct as of any time subsequent to the issue date. Readers
of these Listing Particulars should not construe its contents, or any prior or subsequent
communications from the Company or any of its agents, officers, or representatives, as legal
or tax advice. Readers should consult their own advisers as to legal, tax and related matters
concerning an investment in the Company.

Neither the Directors nor their agents make any representation to any potential purchaser of
securities regarding the legality of an investment therein by such investor under applicable
legal investment regulation or similar laws.

These Listing Particulars does not constitute an offer to sell or issue, or the solicitation of an
offer to purchase, subscribe for or otherwise acquire, Share Tokens in any jurisdiction where
such an offer or solicitation would be unlawful or would impose any unfulfilled registration,
qualification, publication or approval requirements on the Company. The distribution of these
Listing Particulars and the offer of the Share Tokens in certain jurisdictions may be restricted
by law.

Other than in the Seychelles, no action has been or will be taken to permit the possession,
issue or distribution of these Listing Particulars (or any other offering materials or publicity
relating to the Share Tokens) in any jurisdiction where action for that purpose may be required
or doing so is restricted by law. Accordingly, neither these Listing Particulars, nor any other
offering materials or publicity relating to the Share Tokens may be distributed or published
in any jurisdiction except under circumstances that will result in compliance with any
applicable laws and regulations. Persons into whose possession these Listing Particulars (or
any other offering materials or publicity relating to the Share Tokens) comes should inform
themselves about and observe any such restrictions.

NOTICE TO U.S. PERSONS

No offer or sales of the Share Tokens shall be made to U.S.-based investors, either U.S.
citizens or permanent residents of the United States. There has not been and will be no public
offering of the Share Tokens in the United States. The Share Tokens have not been and will
not be registered under the U.S. Securities Act, or with any securities regulatory authority of
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any state or other jurisdiction of the United States, and may not be offered, sold, resold,
pledged, delivered, distributed or otherwise transferred, directly or indirectly, into or within
the United States.

NOTICE TO CANADIAN PERSONS
No offer or sales of the Issuer shares shall be made to Canadian-based investors, either
Canadian citizens or permanent residents of Canada. There has not been and will be no public

offering of the Share Tokens in Canada, and may not be offered, sold, resold, pledged,
delivered, distributed or otherwise transferred, directly or indirectly, into or within Canada.

SUMMARY

1. INTRODUCTION

The Company was incorporated on October 24, 2018, under the laws of the State of Delaware.
The Company's head office is situated at 1061 E. Indiantown Rd., Ste. 110 Jupiter, FL 33477
USA. The Company’s web site is https://jupiterwellness.com/.

2. OVERVIEW

Jupiter Wellness started as a CBD/sun care company developing SPF products with the
potential to protect users from the sun while making them healthier. Those products were
founded on science and the belief the Company could create research-backed solutions to
enhance the well-being of their customers. Today the Company is focusing its scientific
approach on developing prescription and/or over-the-counter, or OTC, topical CBD products
that have potential therapeutic and medical applications.

Specifically, the Company is exploring the use of topical CBD solutions for the treatment of
atopic dermatitis (eczema) (JW-100), first-degree burns and sun exposure (JW-300), and
herpes labialis (cold sores) (JW-400).

In February 2021, the Company announced the results of its novel Cannabidiol-Aspartame
combination treatment JW-100 clinical trial which has shown it significantly Reduces ISGA
Score in Eczema patients. A double-blinded placebo-controlled interventional study was
conducted. Subjects were assigned to apply, at home, one of three treatments: JW-100 (a CBD
and aspartame combination topical formulation), a CBD-only topical formulation, or a
placebo topical formulation. After 14 days, the average reduction in the Investigator’s Static
Global Assessment (ISGA) score was calculated for each group. Additionally, the proportion
of subjects achieving (ISGA) score 0 (clear) or 1 (almost clear) with at least 2-grade
improvement from baseline was recorded for each arm of the study. 50% of subjects in the
JW-100 arm achieved ISGA clear or almost clear (1 or 2) with at least a 2-grade improvement
from baseline after treatment versus 20% and 15% in the CBD-only and placebo arms,
respectively. The percentage of subjects achieving clear or almost clear with at least a 2-grade
improvement from baseline was found to be statistically significant (p=0.028). JW-100, a
novel topical formulation containing CBD and aspartame, was shown to significantly reduce
the ISGA score in atopic dermatitis patients after two weeks of use. The combination of CBD
and aspartame was more effective at reducing ISGA scores than CBD alone.

In November 2021, Jupiter Wellness received an official written response from a Type B pre-
Investigational New Drug (IND) meeting with the U.S. Food and Drug Administration (FDA)
for JW-100, a topical drug for the treatment of eczema. The main purpose of the pre-IND
meeting was to evaluate the drug development plan for JW-100. Jupiter Wellness believes
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that the written response from the FDA supports the Company’s approach and its overall drug
development strategy to enable the filing of an IND for its clinical studies on JW-100.

On November 16, 2021, Jupiter Wellness announced the results of a double-blinded placebo-
controlled clinical trial on JW-300 showing efficacy for the treatment of developing burns
(sunburn).

The endocannabinoid system, which is a body system affected by CBD, plays a pivotal role
in maintaining healthy skin by modulating pain sensation, cell proliferation, and
inflammation. The Company’s strategy for the treatment of skin indications is, therefore, to
focus on the use of CBD-containing topical formulations and to explore potential
combinations of CBD and other agents that may augment and act synergistically with CBD.
The Company will explore this strategy by conducting controlled clinical trials to try to
ultimately gain FDA approval for specific indications.

In addition to CBD-containing products, the Company is advancing several non-CBD
formulations to address psoriasis and vitiligo (Photocil), increase the effectiveness of
minoxidil to treat hair loss (Minoxidil Booster), COVID-19 induced tinnitus (JW-600),
women’s sexual wellness (JW-500), and jellyfish sting prevention sunscreen (NoStingz).

RJ-101 was born out of clinical trials designed to establish a topical treatment for the
restoration of nipple sensitivity for breast augmentation patients, in addition to patients who
had undergone chemotherapy or lumpectomy surgery following a cancer diagnosis. During
early studies, women reported not only increased sensitivity but also increased libido. The
Company plans to file for a pre-IND meeting with the US FDA within the next 12 months
and intends to seek Orphan Drug Designation. An expedited 505(b)(2) regulatory pathway
for development is anticipated as the current formulation contains an already approved drug.
The Company is also positioning itself to generate revenues through the licensing of its
intellectual property (IP). Jupiter Wellness signed agreements to license their minoxidil
booster to Taisho, a $2.6 billion revenue company and Japan’s leading seller of minoxidil
products. Taisho plans on launching the product commercially in 2023. In India, the Company
inked a deal with Cosmofix Technovation Pvt Ltd and Sanpellegrino Cosmetics to license the
minoxidil booster and Photocil products. Additional licensing opportunities for these products
are being pursued primarily in overseas markets.

In Q2 and Q3 2022, the Company established itself as a Contract Research Organization
(CRO) through the acquisition of Ascent Clinical Research (ACR) and Applied Biology (AB)
assets. Additional contract research opportunities are being pursued and the Company hopes
to expand on this line of business in 2023.

On November 30, 2020, the Company acquired SRM Entertainment, Limited, a Hong Kong
Special Administrative Region of the People’s Republic of China limited company (“SRM”).
SRM has relationships with and supplies the amusement park industry with exclusive
products that are often only available to consumers inside the relevant amusement park,
entertainment venues, and theme hotels in Orlando Florida, Beijing China, Japan, and other
places throughout the worldwide theme park industry.

3. Management & Directors

Name Position
Brian S. John CEO and Director
Douglas O. McKinnon CFO



Richard Miller CCO and Director

Dr. Glynn Wilson Chairman and Chief Science Officer
Nancy Torres Kaufman Director
Christopher Marc Melton Director
Gary Herman Director

Brian S. John, Chief Executive Officer and Director, is one of our founders and has served
as our Chief Executive Officer since October 2018. For the past 20 years, Brian has been an
investor and advisor to companies around the globe. He is the founder of Caro Partners, LLC,
a financial consulting firm specializing in assisting emerging growth companies primarily in
the sub- $100 million space, and has worked with hundreds of companies in dozens of
countries over the last 25 years. Mr. John was the Chief Executive Officer of Teeka Tan
Products Inc., a sun care company he co-founded in 2004 and later sold. He also serves on the
board of directors of The Learning Center at the Els Center of Excellence—-a school for children
with autism in Jupiter, Florida. In August 2015, Mr. John voluntarily petitioned the United
States Bankruptcy Court in the Southern District of Florida (case #15-24036-PGH) for
personal bankruptcy under Chapter 7 of the United States bankruptcy Code. The debtor, Mr.
John, was discharged in February 19, 2016 and the matter was terminated in April 2017. There
were no allegations of fraud made in the proceedings.

Richard Miller, Chief Compliance Officer and Director, has served as our Chief
Compliance Officer since April 2021, served as our Chief Operating Officer from October
2018 to July 2021 and as our Chief Financial Officer from November 2018 until August 2019.
Since 2003, Mr. Miller has served as president of Caro Consulting, Inc. a consulting firm that
advises emerging growth companies. Over the last twenty years Mr. Miller has provided
strategic advice to hundreds of companies across diverse industries. He has assisted C Level
executives with expanding, financing and other challenges emerging companies face. Mr.
Miller was co-founder of Teeka Tan Suncare Products. Prior to the company’s sale, he was
instrumental in the design and launch a full line of boutique sun care products. He is an
advocate for school safety and local schools through his grass roots group My School Counts.

Dr. Glynn Wilson, Chairman, Chief Scientific Officer, has served as one of our directors
since November 2018. Mr. Wilson was appointed our Chief Scientific Officer on April 2021
and as our Chairman in October 2019. He has served as our Head of Research and
Development from October 2019 to July 2021. Dr. Wilson previously served as a Director of
Taplmmune, Inc. from February 2005 until October, 2018 and as Chief Executive Officer
from July 2009 through September 2017. Dr. Wilson also served as President of Auriga
Laboratories, Inc. from June 1, 2005 through March 13, 2006, and as Chief Scientific Officer
from March 13, 2016 through August 25, 2006. He was the Chief Scientific Officer at Tacora
Corporation from 1994 to 1997 and was the Vice-President, R&D, at Access Pharmaceuticals
from 1997 to 1998. Dr. Wilson was Research Area Head, Cell and Molecular Biology in
Advanced Drug Delivery at Ciba-Geigy Pharmaceuticals from 1984-1989 and Worldwide
Head of Drug Delivery at SmithKline Beecham from 1989 to 1994. He was a faculty member
at Rockefeller University, New York, in the laboratory of the Nobel Laureates, Sanford Moore
and William Stein, from 1974 to 1979. Dr. Wilson is a recognized leader in the development
of drug delivery systems and has been involved in taking lead products & technologies from
concept to commercialization.

Dr. Wilson has a Ph. D. in Biochemistry and conducted medical research at The Rockefeller
University, New York. Dr. Wilson brings an extensive background of success in corporate
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management and product development with tenures in both multinational and start-up biotech
organizations.

Nancy Torres Kaufman, Director, has served as one of our directors since January 2021.
Ms. Kaufman is the Chairman and CEO of Beacon Capital LLC, a New York family office,
recently relocated to Jupiter, Florida. Ms. Kaufman officially founded Beacon Capital as her
family office and investment platform in 2010 with a focus on investing in life sciences
businesses globally. In 2003, Nancy started a mortgage correspondent lending company called
Wall St. Mortgage, a first and second lien corresponding lender and brokerage company which
book and operations she sold to Countrywide in 2006. In 2004, she joined the investment
banking boutique Violy & Co and focused increasingly on her first passion, life sciences.
Nancy is a Cuban born and raised entrepreneur focused on bringing venture impact
philanthropy into the life science and healthcare space. She left Cuba 1994 for the US
unaccompanied as a 14-years old. In 1999, Nancy was awarded a full academic scholarship to
the College of St. Elizabeth, consisting of an accelerated medical program with UMDNJ for a
Bachelor of Science Major in Biology with a Chemistry minor. Nancy also entered the
Women’s Leadership Program at Yale School of Management in 2020.

Christopher Marc Melton, Director, has served as one of our directors since August 2019.
Mr. Melton has served as director of SG Blocks, Inc. since November of 2011 and currently
serves as the Audit Committee Chairman. From 2000 to 2008, Mr. Melton was a Portfolio
Manager for Kingdon Capital Management (“Kingdon”) in New York City, where he ran in
excess of $1 Billion book in media, telecom, and Japanese investment. Mr. Melton opened
Kingdon’s office in Japan, where he set up a Japanese research company. From 1997 to 2000,
Mr. Melton served as a Vice President at JPMorgan Investment Management as an equity
research analyst, where he helped manage $1 Billion plus in REIT funds under management.
Mr. Melton was a Senior Real Estate Equity Analyst at RREEF Funds in Chicago from 1995
to 1997. Mr. Melton is Principal and co-founder of Callegro Investments, a specialist land
investor. He currently serves on several Public and Private Boards as well as Chairman of the
Audit Committee of a Nasdaq listed company.

Gary Herman, Director, is a seasoned investor with many years of investment and business
experience. Since 2005, Mr. Herman has managed Strategic Turnaround Equity Partners, LP
(Cayman) and its affiliates. From January 2011 to August 2013, he was a managing member
of Abacoa Capital Management, LLC, which managed Abacoa Capital Master Fund, Ltd.,
focused on a Global-Macro investment strategy. From 2005 to 2020, Mr. Herman was
affiliated with Arcadia Securities LLC, a New York-based broker-dealer. From 1997 to 2002,
he was an investment banker with Burnham Securities, Inc. From 1993 to 1997, he was a
managing partner of Kingshill Group, Inc., a merchant banking and financial firm with offices
in New York and Tokyo. Mr. Herman has a B.S. from the University at Albany with a major
in Political Science and minors in Business and Music. Mr. Herman has many years of
experience serving on the boards of private and public companies. He presently sits on the
boards and is Audit Chairperson of XS Financial, Inc. (CSE: XS) and SusGlobal Energy Corp.
(OTCQB: SNRG).
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Executive Compensation

Stock Option  All Other Total
Name and Principal Salary Bonus Awards Awards Compensation Compensation
Position Year $) ($) $ (%) ($@W ($)
Brian S. John® 2021 $200,000 $ 43,122 $ 33,333 $ $ 20,000 $ 296,455
Chief Executive Officer 2020 $114,583 $105,000 $ $ $ 4,000 $ 223,583
Richard Miller® 2021 $151,042 $ 43,122 $ 16,667 $ $ $ 230,830
Chief Compliance Officer
and former Chief Operating
Officer 2020 $ 85,000 $ 35,000 $ $ $ 4,000 $ 124,000
Dr. Glynn Wilson® 2021 $121,875 $ $225,000 $ $ $ 366,875
Chairman of the Board and
Chief Science Officer 2020 $ — $ — $200,000 $ $ 4,000 $ 204,000

1.Mr. John was appointed as Chief Executive Officer on October 28, 2018.

2.Mr. Miller transitioned from Chief Operating Officer to Chief Compliance Officer in 2021.

3.Dr. Wilson was appointed as a director in November 2018 and as Chairman on October 15, 2019.
4.Each were paid $20,000 in Director fees in 2021 and $4,000 in 2020.

Proposed Compensation Post-Listing
Compensation post-listing is not expected to deviate from compensation pre-listing.

Director Powers

The business and affairs of the Corporation shall be managed by or under the direction of the
Board, which shall exercise all powers that may be exercised or performed by the Corporation
and that are not, by the Delaware Code, the Certificate of Incorporation or By-laws, directed
to be exercised or performed by the stockholders.

4. LISTING TIMETABLE
The Listing is expected to commence on or about January 10, 2023.
5. LISTING INFORMATION

The share capital of Jupiter Wellness, Inc. (the “Company”) consists of 100,000,000
Common Shares. As of September 27, 2022, 22,095,032 Common Shares are issued and
outstanding. MERJ Exchange has granted a listing of up to 22,095,032 Tokenized Common
Stock (“Share Tokens”) with a par value of USD $0.001 each, being the entire issued share
capital of the Company at the time of listing on Upstream.

6. DEALING CODES

e Incorporated in Delaware on October 24, 2018,
e Share Token code "JUPW"
e |ISIN US48208F1057

7. US TRADING INFORMATION

e NASDAQ: JUPW
e US SEC FILINGS: All SEC Filings :: Jupiter Wellness, Inc. (JUPW)
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8. MAJOR SHAREHOLDERS

The below table sets out the persons who had notified the Company of an interest which
represents ten percent or more of the voting share capital of the Company, officers and
directors as of December 31, 2021 (being the latest practicable date prior to the publication
of these Listing Particulars):

Beneficial Owner Shares Owned Ownership Percentage
Brian S. John

Chief Executive Officer and Director 3,916,632 13.74%
Doug McKinnon

Chief Financial Officer 828,068 2.90%
Richard Miller

Chief Operating Officer and Director 1,650,460 5.79%
Glynn Wilson

Chairman and Head of Research and Development 2,053,068 7.20%

Dr. Hector Alila
Director 124,9900 0.44%

Nancy Kaufman
Director 45,0001 0.16%

Christopher Melton
Director 91,000 0.32%

*The shares of common stock are owned by BBBY Ltd. of which Mr. Young is a beneficiary.

(1) Includes 124,990 shares issuable upon exercise of options.
(2) Includes 45,000 shares issuable upon exercise of options.
(3) Includes 91,000 shares issuable upon exercise of options.

9. ACTION REQUIRED
Purchase for Share Tokens can be made using the Upstream App.

If you are in any doubt as to what action to take, you should please consult your broker,
attorney, or other professional advisor immediately.

The Share Tokens issued in connection with the Listing will only be tradable using the
Upstream App, which is available for download from app stores using the links published on
https://upstream.exchange/.

10. DIVIDEND POLICY

The Company’s board of directors may declare dividends on the Common Stock, including
Share Tokens, from time to time, in its discretion, out of legally available funds. No dividends
have been paid historically and the Company does not intend, as of the date of these Listing
Particulars, to pay dividends on these Share Tokens.

Taxation of Distributions. In general, any distributions we make to a Non-U.S. holder of
shares of our common stock, to the extent paid out of our current or accumulated earnings and
profits (as determined under U.S. federal income tax principles), will constitute dividends for
U.S. federal income tax purposes and, provided such dividends are not effectively connected

12


https://upstream.exchange/

with the Non-U.S. holder’s conduct of a trade or business within the United States, we will
be required to withhold tax from the gross amount of the dividend at a rate of 30%, unless
such Non-U.S. holder is eligible for a reduced rate of withholding tax under an applicable
income tax treaty and provides proper certification of its eligibility for such reduced rate
(usually on an IRS Form W-8BEN or W-8BEN-E). Any distribution not constituting a
dividend will be treated first as reducing (but not below zero) the Non-U.S. holder’s adjusted
tax basis in its shares of our common stock and, to the extent such distribution exceeds the
Non-U.S. holder’s adjusted tax basis, as gain realized from the sale or other disposition of the
common stock, which will be treated as described under “Non-U.S. holders — Gain on Sale,
Taxable Exchange or Other Taxable Disposition of Our Securities” below. In addition, if we
determine that we are classified as a “United States real property holding corporation”, we
will withhold 15% of any distribution that exceeds our current and accumulated earnings and
profits.

The withholding tax does not apply to dividends paid to a Non-U.S. holder who provides a
Form W-8ECI, certifying that the dividends are effectively connected with the Non-U.S.
holder’s conduct of a trade or business within the United States. Instead, the effectively
connected dividends will be subject to regular U.S. federal income tax as if the Non-U.S.
holder were a U.S. resident, subject to an applicable income tax treaty providing otherwise.
A Non-U.S. corporation receiving effectively connected dividends may also be subject to an
additional “branch profits tax” imposed at a rate of 30% (or a lower treaty rate).

11. DIRECTORS, ADVISERS AND OTHER SERVICE PROVIDERS

Directors Brian S. John
Richard Miller
Dr. Glynn Wilson
Dr. Hector Alila
Nancy Torres Kaufman
Christopher Marc Melton
Gary Herman

Registered Office 1061 E. Indiantown Rd., Ste. 110
Jupiter, FL 33477

Sponsor Advisor Horizon Fintex Advisors Ltd.
F20, 1st Floor, Eden Plaza Court,
Eden Island, Seychelles

Transfer Agent Vstock Transfer Inc.
18 Lafayette Place
Woodmere, NY 11598

Registrar Horizon Globex GmbH
Baarerstr. 57,
6302 Zug
Switzerland

Reporting Accountants and
Auditors M&K CPAs
363 N Sam Houston Pkwy E,

Houston, TX 77060
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Legal advisers to the Company Gusrae Kaplan Nusbaum PLLC
120 Wall St.
New York, NY 10005

12. LEGAL FOUNDATION

The Board of Directors of the Company approved the listing of the Company's Common Stock on
Upstream at its meeting held on September 21, 2022, and in its application agreed, once listed, to
comply with the Listing Rules of MERJ Exchange. MERJ Dep has also approved the Share Tokens
as “Approved Eligible Assets” which is a pre-requisite to being traded on a MERJ Exchange market,
including Upstream. The Share Tokens are recognized as securities pursuant to Schedule 1 of the
Seychelles Securities Act.

13. GENERAL APPOINTMENT OF HORIZON AS REGISTRAR

Horizon Globex GmbH (“Horizon”) is designated by the Company, pursuant to the Agreement
dated September 15, 2022, to carry out the duties of registrar for the Share Tokens and is responsible
for keeping records of Holders of the Share Tokens, defined herein as the Registrar. The Registrar
(i) records the Holders of Share Tokens in book-entry form, (ii) acts as paying agent to pay out
dividends to Holders of Share Tokens, (iii) handles lost, destroyed, or stolen Share Tokens, and (iv)
facilitates the transfer of Common Stock to Share Tokens and vice versa (“Transmutation”).

14. PROCEDURES FOR ISSUANCE OF NEW SECURITIES

Horizon is authorized and directed to facilitate the issuance and allocation of the Share Tokens,
including Digital Tokens, from time to time upon receiving from the Company all of the following:

e Written instructions as to the issuance of the Share Tokens from an authorized officer of
Company;

e An opinion of Company’s counsel that -

o the Share Tokens are duly authorized, validly issued, fully paid and nonassessable,
and

o no order or consent of any governmental or regulatory authority other than that
provided to Horizon is required in connection with the issuance of the Share Tokens
or, if no such order or consent is required, a statement to that effect. The opinion
should also indicate whether it is necessary that the Share Tokens be subject to
transfer restrictions or a statement to the effect that all Share Tokens to be issued are
freely transferable upon presentation to Horizon for that purpose.

e Confirmation that the underlying Principal Eligible Assets have been issued and credited to
the name of the Depository Nominee on the Principal Register maintained by the Transfer
Agent;

e Such further documents as Horizon may reasonably request.

Securities Depository

MERJ Dep will act as securities depository for the Share Tokens. MERJ Dep is licensed and
regulated in Seychelles pursuant to the Seychelles Securities Act 2007 as a Securities Facility. MERJ
Dep provides registry and depository services for global issuers of Eligible Assets including shares,
debt instruments and depository interests thereof that are listed and traded on any market of MERJ
Exchange, including Upstream.

The underlying securities will be issued and registered in the name of MERJ Nominees Ltd., MERJ
Dep.’s limited purpose, bankruptcy remote Depository Nominee, or another approved depository
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nominee if requested by MERJ Dep. A record of the Holders of the Share Tokens will be maintained
in a register in accordance with the MERJ Dep Securities Facility Rules.

MERJ Dep. along with MERJ Clear, a licensed clearing agency, together facilitate the book-entry,
delivery vs. payment (DvP) settlement of securities listed and quoted on Upstream in accordance
with their respective rules as amended from time to time. This eliminates the need for physical
movement of securities certificates.

MERJ Clear and MERJ Dep. are wholly owned subsidiaries of MERJ Exchange Limited (“MERJ
Exchange”). MERJ Exchange is a publicly traded company and is self-listed on the Main Board of
MERJ Exchange.

Purchases of Share Tokens will result in a credit to the account of the purchaser in their
Upstream member account. The purchasers will then have an ownership interest which is recorded
directly in the Upstream App.

Purchasers of Share Tokens will not receive written confirmation from any MERJ company of their
purchase. Such purchasers, however, shall receive digital confirmations providing details of the
transaction from the Upstream App.

Holders and beneficial owners will not receive certificates representing their ownership interests in
the Share Tokens, except in the event that use of the MERJ System for the Share Tokens is
discontinued.

MERJ Dep. may discontinue providing its services as depository with respect to the Share Tokens
at any time by giving reasonable notice to the Company or its agent. Under such circumstances,
MERJ Nominees will work with the Company, its Transfer Agent and the Registrar to ensure that
Holders of Share Tokens will be converted and reflected as Holders of the underlying Common
Stock of the Company.

Share Tokens

Our Share Tokens exist solely as book-entry shares within the records of the Registrar. Share Tokens
will not have traditional share certificates. Holders of Share Tokens have all of the same rights as a
holder of the Common Stock including rights to dividends and to receive notices and vote at general
meetings. Trading and settlement of the Share Tokens is governed by the rules and procedures under
which Upstream operates.

Although records of secondary transfers of Share Tokens between stockholders, which we refer to
as “peer-to-peer” transactions, would be viewable on a blockchain network, record and beneficial
ownership of our Share Tokens is reflected on the book-entry records of the Registrar. The
Registrar’s records constitute the official shareholder records for our Share Tokens and govern the
record ownership of our Share Tokens in all circumstances.

Share Tokens are “Ethereum ERC20” digital tokens that are transferrable between approved
accounts, exclusively using the Upstream App, in peer-to-peer transactions on a blockchain network,
as described below under “Trading Share Tokens” following the closing of this listing. Share Tokens
are created, held, distributed, maintained and deleted by the Registrar, and not by the Upstream App
and cannot be created or deleted by any entity other than the Registrar.

The Registrar uses the Ethereum ERC20 Standard (which can interface with various blockchain
networks' programming standards) to program any relevant compliance-related transfer restrictions
that would traditionally have been printed on a paper stock certificate onto “smart contracts”
(computer programs written to the relevant blockchain), which allows the smart contract to impose
the relevant conditions on the transfer of the Share Tokens. One example of such coding is a
restriction on to whom Share Tokens may be transferred. The restrictions are coded as a smart
contract that overlays the Share Tokens, and the restrictions act in the same way as transfer



restrictions printed on a stock certificate do, in that they prevent the unauthorize transfer of Share
Tokens. Relevant transfer restrictions will be provided to the Registrar by the Company.

15. TRADING SHARE TOKENS
Creation of an account

In order to purchase our Share Tokens, a new potential purchaser must first create an account on the
Upstream App. There is no charge for setting up this account and any person or entity that establishes
an account is under no obligation to purchase Share Tokens. Setting up an account can be done
directly on the Upstream App available on the website or through the App stores. In order to set up
an account, a potential purchaser must navigate to https://upstream.exchange/, download the
smartphone or desktop version of the Upstream App and follow the installation instructions to set
up the Upstream App on their device.

All information provided by a potential purchaser to the Upstream App is provided by the potential
purchaser directly to the Upstream App, not to the Company, and held solely by the Upstream App
and not by the Company. The Registrar will maintain the identity of each record holder of our Share
Tokens.

KYC/AML

On the Upstream App, a potential Share Token purchaser must complete required anti-money
laundering and know-your-customer processes (the “Processes”). As part of the Processes, the
Upstream App will request that potential purchasers provide their address of residence. We will not
offer or sell our Share Tokens to U.S. or Canadian persons or to any persons from a Financial Action
Task Force "Non-Cooperative Countries or Territories”. Once a potential purchaser has completed
the Processes and been approved to be eligible to purchase Share Tokens, the potential purchasers
account will be established on the Upstream App. The Upstream App maintains the list of approved
persons or entities who have successfully completed the required Processes, including providing the
Registrar with various required personal information and documentation. Share Tokens may only be
sold or transferred to people or entities on the Upstream App. It is possible that in the future the
Company may either choose to hire a separate, third-party provider of the Processes. In either case,
such external providers would perform the Processes and provide the results to the Registrar, who
would then add the approved persons and entities. Once a potential purchaser has completed the
Processes and been added to the Upstream App, the potential purchaser will be shown a link that
returns the potential purchaser to the Upstream App. On the Upstream App, the potential purchaser
will be provided with all necessary documentation that must be supplied to a potential purchaser in
order for the potential purchaser to purchase Share Tokens. The potential purchaser will provide
information for funding their purchase through the Upstream App, and the information will be sent
directly to the Registrar through a user interface that has been consented to by the Registrar. This
user interface between the Registrar and the Upstream App will also allow a potential purchaser to
view the amount of Share Tokens the potential purchaser has deposited funds for on both the
Upstream App.

Secondary Trading/Transfers on MERJ/Upstream
The procedure for trading Share Tokens on the Upstream App shall have the following general

structure:

1. A holder of Share Tokens opens the Upstream App and clicks on the “Market” screen, a
specific tab within the Upstream App. The Upstream App will connect the holder, through
an API, to the MERJ Exchange on which the Share Tokens are available to trade.
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2. The Upstream App will require holders of Share Tokens to open and maintain accounts on
the Upstream App and confirm that the holder has completed the Processes, as defined above,
or the Upstream App will maintain a connection to the Registrar and will be able to import
the Registrar’s information about the holder to identify the holder.

3. The holder will be able to trade Share Tokens on the Upstream App once the Upstream App
has received the required information about the holder.

4. The Upstream App supports the secondary trading of Share Tokens for U.S. Dollars. The
Upstream App maintains a technological connection to the Registrar, and the Registrar is
informed by the Upstream App of every transfer of Share Tokens between holders. The
Registrar will also maintain the same system of reconciliation between the blockchain record
of the movements of the Share Tokens and the Company’s book-entry records of its Share
Token ownership.

Our Share Tokens are available for trading on the Upstream App. Potential purchasers who do not
yet hold Share Tokens will be required to complete the Processes, as defined above, on the Upstream
App, or the Company may either choose to hire a separate, third-party provider of the Processes.
Any such external provider that performs the Processes would provide the results of the Processes
and other relevant information about the potential purchaser to the Registrar, who would then add
any approved persons and entities to the Upstream App, as described above.

Transfers of Share Tokens

It is always possible for holders of our Share Tokens to transfer their shares out of the
Upstream/MERJ secondary marketplace should the holder wish. To undertake such an external
transfer, the holder would contact the Registrar and provide the Registrar with all requested
information regarding the transfer. The Registrar would review the transfer restrictions applicable
to the holder’s Share Tokens and, if the proposed transfer was permitted, liaise with the Transfer
Agent to effect the transfer.

Transfers of ownership interests in Share Tokens deposited with or held by MERJ Dep. or any of its
depository nominees are accomplished by entries made in accordance with the rules of MERJ Clear
and MERJ Dep.

Upstream Ethereum Layer-2 Blockchain

In order to trade Share Tokens on the Upstream Ethereum layer-2 blockchain, Raneum
https://raneum.com/, requires the use of the Upstream App.

The Raneum Ethereum layer-2 blockchain does not require the Shareholder to pay validator/miner
network/gas fees in order to transfer Share Tokens or NFTs when using the Upstream App.

The Registrar utilizes the Raneum Ethereum layer-2 blockchain for the issuance and secondary
trading of the ERC-20-based Share Tokens inside the Upstream App and may provide holders of its
Share Tokens with certain notifications should it choose to make available Share Tokens on an
alternative Ethereum layer-2 blockchain, or if the Upstream App should choose to change the
Ethereum layer-1 or layer-2 blockchain on which Share Tokens were available. In the event the
Registrar chooses to use an alternative Ethereum layer-1 or layer-2 blockchain, no Shareholders
holdings will be affected, and no action will be required to be undertaken by the Shareholder using
the Upstream App.

If the Registrar chooses to make available records of transfers of Share Tokens, they would be
viewable on the Share Token’s Ethereum blockchain explorer https://explorer.upstream.exchange/.
However, book-entry records and beneficial ownership of our Share Tokens is only reflected on the
off-chain records of the Registrar. The Registrar’s records constitute the official shareholder records
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for our Share Tokens and govern the record ownership of our Share Tokens in all circumstances. No
Personally Identifiable Information (PII) of Shareholders shall be recorded on any blockchain
utilized by Upstream or the Registrar. The association of a natural person or entity with an Ethereum
wallets public key may only be performed by the Registrar using records stored on off-chain digital
media by the Registrar.

16. LITIGATION
Company and its Directors are not currently subject to any litigation.

17. RELATED PARTY TRANSACTIONS

Except with respect to the appointment letters entered into between the Company and each Director,
no member of the Company has entered into any related party transaction since incorporation, save
for the entry into the agreements detailed below:

Convertible Notes Payable
The 2019 Notes:

On July 25, 2019, the Company issued a Convertible Promissory Note for $50,000 to its Chairman,
with a term of one year, an annual interest rate of ten percent (10%), which is non compounded and
payable semi-annually, and convertible into the Company’s common stock at any time by the holder
at a conversion price of $0.25 per share. The conversion feature was considered the fair value of
the Company’s common stock based on the arm’s length equity transactions since there was no
open market for the Company’s common stock when issued. As a result, the Company determined
that the conversion features contained in this Convertible Promissory Note should carry neither
beneficial conversion feature nor derivative liabilities. This note was converted into 200,000 shares
of the Company’s common stock along with the cash payment of $7,028 for the accrued interest in
December 2020.

On December 31, 2019, the Company issued a Convertible Promissory Note for $250,000 to a
related party, with a term of one year, an annual interest rate of eight percent (8%), which is non
compounded and payable semi-annually, and convertible into the Company’s common stock at any
time by the holders at a conversion price of $3.00 per share, which was considered the fair value of
the Company’s common stock based on the arm’s length equity transactions since there was no
open market for the Company’s common stock. As a result, the Company determined that the
conversion features contained in the Note should carry neither beneficial conversion feature nor
derivative liabilities. The note and accrued interest were paid in full in November 2020 with cash
payments totaling $267,178.



The 2020 Notes:

During the year ended December 31, 2020, the Company issued nine convertible promissory notes
totaling $1,075,000 (the 2020 Notes™) as follows:

Amount Dated Conversion Rate
$ 25,000(1) 01/02/20 $ 3.00
250,000(2) 01/23/20 3.00
300,000(1) 03/09/20 3.00
50,000(2) 05/01/20 3.00
50,000(2) 05/27/20 3.00
50,000(2) 05/27/20 3.00
100,000(3) 06/24/20 5.00
125,000(4) 09/11/20 5.00
125,000(4) 09/16/20 5.00
$ 1,075,000

1.1ssued to a non-affiliate.

2.Issued to a Secured and Collateralized Lending LLC, an entity run by a consultant of the Company.
3.1ssued to BBBY, Ltd, an LLC of which Byron Young, a Company Director, is a manager and a member.
4.Issued to Asia Pacific Partners Inc., an entity run by a consultant of the Company.

In November 2020, the $300,000 note was converted into 100,000 shares of the Company’s
common stock along with a payment of $16,067 as accrued interest. Additionally, in November
2020, the $250,000 note plus accrued interest was paid in full by cash payments
totaling 267,177 and the two $125,000 notes plus accrued interest of $2,778 were paid in full for
total cash payments of $252,778.

At December 31, 2020, the Company had a total of $525,000 plus accrued interest of $32,856 due
on convertible promissory notes. In January 2021, the Company received conversion notices from
all of the note holders to convert the $525,000 principal balance of its convertible promissory notes
plus $35,496 accrued interest through the date of conversion, into 186,832 shares of the Company’s
common stock ($3.00 per share conversion price). The shares were issued in January 2021.

The 2021 Notes:

In May 2021, the Company issued three Convertible Promissory Notes totaling
$3,150,000 ($2,500,000, $500,000 and $150,000) (the “2021 Notes™). The 2021 Notes were issued
with an Original Issue Discount (“OID”) of five percent (5%), a term of six months, an annual
interest rate of eight percent (8%) and convertible into shares of the Company’s common stock at
a conversion price of $6.00 per share. Additionally, the Company issued a total of 525,000 warrants
in connection with the 2021 Notes. The fair value of these warrants was measured using the Black-
Scholes valuation model at the grant date. The table below sets forth the assumptions for Black-
Scholes valuation model on the respective reporting date as follows:

Market
Price
Reporting Relative Term Exercise on Grant Volatility Risk-free
Date Fair Value (Years) Price Date Percentage Rate
05/10/2021 $ 1,026,300 5 ¢ 6.00 $ 4.27 299% 0.0080
05/05/2021 % 203,532 5 §$ 6.00 $ 4.21 299% 0.0080
05/19/2021 % 62,033 5 ¢ 6.00 $ 4.30 312% 0.0089

During the year ended December 31, 2021, the 2021 Notes were paid in full in cash. The following
table sets forth a summary of the principal balances of the Company’s convertible promissory notes
activity for the years ended December 31, 2021 and 2020:



Principal Balance, December 31, 2019 $ 300,000

2020 Notes 1,075,000
Conversions of Notes (350,000)
Payments on Notes (500,000)
Balance, December 31, 2020 525,000
Conversions of Notes (525,000)
2021 Notes 3,150,000
Payments on Notes (3,150,000)
Principal Balance, December 31, 2021 $ =

The Company recorded amortization of debt discount of $1,604,031 related to the Convertible
Promissory Notes during the year ended December 31, 2021, which included $157,500 of original
issues discounts and $1,446,530 of warrant and beneficial conversion features expense related to
the convertible notes.

Total interest expense for the Company was $1,736,106 and $116,802 for the years ended
December 31, 2021 and 2020, respectively.

18. GENERAL

The Company is not regulated by the Financial Services Authority of the Seychelles any other
regulator.

No application is being made for the Share Tokens to be dealt with in or on any stock exchanges or
investment exchanges other than the MERJ Exchange.

The Company does not own any premises and does not lease any premises.

Lock-in Period: all shareholders are locked-in and cannot trade their shares in JUPW until such time
as the new Shares Tokens are issued and listed following the dual listing. The Company’s Directors
and key members of management are subject to a Lock-in Period of no less than 6 months from
date of listing.

19. INFORMATION POLICY

Information relating to the Company as required by the MERJ Exchange Listing Requirements will
be available on its website at https://merj.exchange.

The Company will also publish copies of the annual reports and annual financial statements and
any interim financial statements since the latest annual report and a calendar of future significant
events that details all the information and meetings that may affect the rights of its shareholders on
the Upstream app.

20. THIRD-PARTY SOURCES

Where third-party information has been referenced in these Listing Particulars, the source of that
third-party information has been disclosed. Where information contained in these Listing Particulars
has been sourced from a third party, the Company confirms that such information has been accurately
reproduced and, as far as the Company is aware and able to ascertain from information published by
such third parties, no facts have been omitted which would render the reproduced information
inaccurate or misleading.



21. RISK FACTORS

An investment in our securities is speculative and involves a high degree of risk. In addition to all
the documents that are part of these Listing Particulars, you should carefully consider the
following risk factors regarding the Company before making an investment decision. If any of the
following risks actually occur, as well as other risks not currently known to us or that we currently
consider immaterial, our business, operating results and financial condition could be materially
adversely affected. As a result, you may lose all or part of your investment. The risks discussed
below also include forward-looking statements, and our actual results may differ substantially
from those discussed in these forward-looking statements. See “Note Regarding Forward Looking
Statements” in these Listing Particulars.

An investment in the Share Tokens carries a number of risks, including the risk that the entire
investment may be lost. In addition to all other information set out in these Listing Particulars, the
following factors should be considered when deciding whether to make an investment in the Share
Tokens. The risks set out below are those which are considered to be the material risks relating to
the Company and an investment in the Share Tokens but are not the only risks relating to the Share
Tokens or the Company. No guarantee can be given that Shareholders will realize a profit on, or
recover the value of, their investment in the Shares. It should be remembered that the price of Share
Tokens and the income from them can go down as well as up.

Prospective investors should note that the risks relating to the Company, its strategy and the Share
Tokens summarized in the section of these Listing Particulars headed “Risk Factors” are the risks
that the Sponsor Advisor and the Directors believe to be the most essential to an assessment by a
prospective investor of whether to consider an investment in the Share Tokens. However, as the
risks which the Company faces relate to events and depend on circumstances that may or may not
occur in the future, prospective investors should consider not only the information on the key risks
uncertainties described in this “Risk Factors” section of these Listing Particulars. Additional risks
and uncertainties not currently known to the Company or the Directors or that the Company or the
Directors consider to be immaterial as at the date of these Listing Particulars may also have a
material adverse effect on the Company’s financial condition, business, prospects and results of
operations and, consequently, the Company’s Returns and/or the market price of the Share Tokens.
Given the forward-looking nature of the risks, there can be no guarantee that such risk is, in fact,
the most material or the most likely to occur. Prospective investors should, therefore, review and
consider each risk.

The Share Tokens are only suitable for investors who understand the potential risk of capital loss
and that there may be very limited liquidity in the underlying investments of the Company, for
whom an investment in Share Tokens is part of a diversified investment program and who fully
understand and are willing to assume the risks involved in such an investment.

An investment in the Company is highly speculative and involves a high degree of risk of loss of
part or all of an investor’s investment. There may be very limited liquidity in the securities being
offered. A prospective investor should only purchase the securities of the company if the investor
anticipates not having any needs for the funds to be used thereafter and for any purposes at any time
in the future and if they can afford to lose their entire investment.

You should not invest any funds in this Company unless you can afford to lose your entire
investment. Potential investors in the Share Tokens should review these Listing Particulars carefully
and in its entirety and consult with their professional advisers prior to purchasing the Share Tokens.

In making an investment decision, investors must rely on their own examination of the issuer,
including the merits and risks involved. These securities have not been recommended or approved
by any federal or state securities commission or regulatory authority of the Seychelles or any other



jurisdiction. Furthermore, these authorities have not passed upon the accuracy or adequacy of these
Listing Particulars.

RISKS RELATING TO THE SHARES

The existence of a liquid market in the Share Tokens cannot be guaranteed, limitations on resale.

The Company will list on Upstream, a MERJ Exchange market. However, there can be no guarantee
that an active secondary market in the Share Tokens will be sustained. The Share Tokens are being
offered and sold only in offers and sales that occur outside the United States to purchasers who are
not U.S. persons in offshore transactions. By purchasing the Share Tokens, investors are deemed to
have acknowledged, represented and warrant this to the Company.

MARKET RISK

Market risk is the possibility for an investor to experience losses due to factors that affect the overall
performance of the markets in which he is involved. Market risk, also called "systematic risk,"
cannot be eliminated through diversification.

VOLATILITY

Sudden rises and falls in the price of a share, some companies have a higher risk of this than others.
Changes in a company's profitability or in the economy as a whole can cause share prices to rise
and fall. Shareholders will, however, only be impacted if they sell their shares at a time when the
market price has fallen.

The market price of our Share Tokens may be volatile or may decline, and you may not be able to
resell your shares at or above the initial listing price or public offering price.

RISKS RELATED TO OUR BUSINESS
If we are unable to keep up with rapid technological changes, our products may become obsolete.

The market for our products is characterized by significant and rapid change. Although we will
continue to expand our product line capabilities in order to remain competitive, research and
discoveries by others may make our processes, products or brands less attractive or even obsolete.

Competition could adversely affect our business.

Our industry in general is competitive. It is possible that future competitors could enter our market,
thereby causing us to lose market share and revenues. In addition, some of our current or future
competitors may have significantly greater financial, technical, marketing and other resources than
we do or may have more experience or advantages in the markets in which we will compete that
will allow them to offer lower prices or higher quality products. If we do not successfully compete
with these competitors, we could fail to develop market share and our future business prospects
could be adversely affected.

If we are unable to develop and maintain our brand and reputation for our product offerings, our
business and prospects could be materially harmed.

Our business and prospects depend, in part, on developing and then maintaining and strengthening
our brand and reputation in the markets we serve. If problems with our products cause our customers
to have a negative experience or failure or delay in the delivery of our products to our customers,



our brand and reputation could be diminished. If we fail to develop, promote and maintain our brand
and reputation successfully, our business and prospects could be materially harmed.

We are subject to government regulation, and unfavorable changes could substantially harm our
business and results of operations.

We are subject to general business regulations and laws as well as regulations and laws specifically
governing our industries in the U.S. and other countries in which we operate. Uncertainty
surrounding existing and future laws and regulations may impede our services and increase the cost
of providing such services. These regulations and laws may cover taxation, tariffs, user pricing,
distribution, consumer protection and the characteristics and quality of services.

Existing or probable governmental regulations relating to CBD products may harm or prevent
our ability to sell our product offering.

A majority of state governments in the United States have legalized the growing, production, and
use of CBD. However, cannabis remains illegal under federal law. In addition, in July 2017, the
United States Drug Enforcement Agency issued a statement that certain CBD extractions fall within
the definition of marijuana, and are therefore a Schedule I controlled substance under the Controlled
Substances Act of 1970, as amended. Thus, the cannabis industry, including companies which sell
products containing CBD, faces very uncertain regulation by the federal government. While the
federal government has for several years chosen to not intervene in the cannabis business conducted
legally within the states that have legislated such activities, there is, nonetheless, potential that the
federal government may at any time choose to begin enforcing its laws against the manufacture,
possession, or use of cannabis-based products such as CBD. Similarly, there is the possibility that
the federal government may enact legislation or rules that authorize the manufacturing, possession
or use of those products under specific guidelines. Local, state and federal cannabis laws and
regulations are broad in scope and subject to evolving interpretations. In the event the federal
government was to tighten its regulation of the industry, we would likely suffer a material adverse
effect on our business, including substantial losses.

Laws and regulations affecting our industry are evolving under the Farm Bill, FDA and other
regulatory authorities and changes to any regulation may materially affect our CBD products

In conjunction with the enactment of the Agriculture Improvement Act of 2018 (the “Farm Bill”),
the FDA released a statement about the status of CBD as a nutritional supplement, and the agency’s
actions in the short term with regards to CBD will guide the industry. While our sun care products
are not nutritional supplements, the statement noted that the Farm Bill explicitly preserved the
FDA’s authority to regulate products containing cannabis or cannabis-derived compounds under the
Federal Food, Drug, and Cosmetic Act and Section 351 of the Public Health Service Act. As a
company whose sun care products contain infused CBD, we will strive to meet all FDA guidelines
as the regulations evolve. Any difficulties in compliance with future government regulation could
increase our operating costs and adversely impact our results of operations in future periods.

In addition, as a result of the Farm Bill’s recent passage, we expect that there will be a constant
evolution of laws and regulations affecting the CBD industry which could affect our operations.
Local, state and federal hemp laws and regulations may be broad in scope and subject to changing
interpretations. These changes may require us to incur substantial costs associated with legal and
compliance fees and ultimately require us to alter our business plan. Furthermore, violations of these
laws, or alleged violations, could disrupt our business and result in a material adverse effect on our
operations. In addition, we cannot predict the nature of any future laws, regulations, interpretations
or applications, and it is possible that regulations may be enacted in the future that will be directly
applicable to our business.

We do not currently believe that we are required to seek FDA approval for our sun care products,
and as such we do not plan to seek FDA approval. If regulation evolves such that we are required



to seek approval, we will endeavor to do so. This may require us to incur substantial costs associated
with legal and compliance fees and adversely affect our results of operations.

We depend heavily on key personnel, and turnover of key senior management could harm our
business.

Our future business and results of operations depend in significant part upon the continued
contributions of our senior management personnel. If we lose their services or if they fail to perform
in their current positions, or if we are not able to attract and retain skilled personnel as needed, our
business could suffer. Significant turnover in our senior management could significantly deplete our
institutional knowledge held by our existing senior management team. We depend on the skills and
abilities of these key personnel in managing the product acquisition, marketing and sales aspects of
our business, any part of which could be harmed by turnover in the future. We may not have written
employment agreements with all of our senior management. We do not have any key person
insurance.

Our products may not meet health and safety standards or could become contaminated.

We do not have control over all of the third parties involved in the manufacturing of our products
and their compliance with government health and safety standards. Even if our products meet these
standards, they could otherwise become contaminated. A failure to meet these standards or
contamination could occur in our operations or those of our manufacturers, distributors or suppliers.
This could result in expensive production interruptions, recalls and liability claims. Moreover,
negative publicity could be generated from false, unfounded or nominal liability claims or limited
recalls. Any of these failures or occurrences could negatively affect our business and financial
performance.

The sale of our products involves product liability and related risks that could expose us to
significant insurance and loss expenses.

We face an inherent risk of exposure to product liability claims if the use of our products results in,
or is believed to have resulted in, illness or injury. Our products contain combinations of ingredients,
and there is little long-term experience with the effect of these combinations. In addition,
interactions of these products with other products, prescription medicines and over-the-counter
treatments have not been fully explored or understood and may have unintended consequences.

Any product liability claim may increase our costs and adversely affect our revenue and operating
income. Moreover, liability claims arising from a serious adverse event may increase our costs
through higher insurance premiums and deductibles and may make it more difficult to secure
adequate insurance coverage in the future. In addition, our product liability insurance may fail to
cover future product liability claims, which, if adversely determined, could subject us to substantial
monetary damages.

The success of our business will depend upon our ability to create and expand our brand
awareness.

The sun care and CBD markets we compete in, and the skin care market we intend to compete in,
are highly competitive, with many well-known brands leading the industry. Our ability to compete
effectively and generate revenue will be based upon our ability to create and expand awareness of
our products distinct from those of our competitors. It is imperative that we are able to convey to
consumers the benefits of our products. However, advertising and packaging and labeling of such
products will be limited by various regulations. Our success will be dependent upon our ability to
convey to consumers that our products are superior to those of our competitors.



We must develop and introduce new products to succeed.

Our industry is subject to rapid change. New products are constantly introduced to the market. Our
ability to remain competitive depends in part on our ability to enhance existing products, to develop
and manufacture new products in a timely and cost-effective manner, to accurately predict market
transitions, and to effectively market our products. Our future financial results will depend to a great
extent on the successful introduction of several new products. We cannot be certain that we will be
successful in selecting, developing, manufacturing and marketing new products or in enhancing
existing products.

The success of new product introductions depends on various factors, including, without limitation,
the following:

Successful sales and marketing efforts;
Timely delivery of new products;
Availability of raw materials;

Pricing of raw materials;

Regulatory allowance of the products; and
Customer acceptance of new products

Possible yet unanticipated changes in federal and state law could cause any of our current
products, as well as products that we intend to launch, containing hemp-derived CBD oil to be
illegal, or could otherwise prohibit, limit or restrict any of our products containing CBD.

We recently launched and commenced distribution of certain products containing hemp-derived
CBD, and we currently intend to develop and launch additional products containing hemp-derived
CBD in the future. Until 2014, when 7 U.S. Code 85940 became federal law as part of the
Agricultural Act of 2014 (the “2014 Farm Act”), products containing oils derived from hemp,
notwithstanding a minimal or non-existing THC content, were classified as Schedule I illegal drugs.
The 2014 Farm Act expired on September 30, 2018, and was thereafter replaced by the Farm Bill,
which amended various sections of the U.S. Code, thereby removing hemp, defined as cannabis
with less than 0.3% THC, from Schedule 1 status under the Controlled Substances Act, and
legalizing the cultivation and sale of industrial-hemp at the federal level, subject to compliance with
certain federal requirements and state law, amongst other things. THC is the psychoactive
component of plants in the cannabis family generally identified as marihuana or marijuana. There
is no assurance that the Farm Bill will not be repealed or amended such that our products containing
hemp-derived CBD would once again be deemed illegal under federal law.

The Farm Bill delegates the authority to the states to regulate and limit the production of hemp and
hemp-derived products within their territories. Although many states have adopted laws and
regulations that allow for the production and sale of hemp and hemp-derived products under certain
circumstances, no assurance can be given that such state laws may not be repealed or amended such
that our intended products containing hemp-derived CBD would once again be deemed illegal under
the laws of one or more states now permitting such products, which in turn would render such
intended products illegal in those states under federal law even if the federal law is unchanged. In
the event of either repeal of federal or of state laws and regulations, or of amendments thereto that
are adverse to our intended products, we may be restricted or limited with respect to those products
that we may sell or distribute, which could adversely impact our intended business plan with respect
to such intended products.

Additionally, the FDA has indicated its view that certain types of products containing CBD may not
be permissible under the Food, Drug and Cosmetic Act, or FDCA. The FDA’s position is related to
its approval of Epidiolex, a marijuana-derived prescription medicine to be available in the United
States. The active ingredient in Epidiolex is CBD. On December 20, 2018, after the passage of the
Farm Bill, FDA Commissioner Scott Gottlieb issued a statement in which he reiterated the FDA’s



position that, among other things, the FDA requires a cannabis product (hemp-derived or otherwise)
that is marketed with a claim of therapeutic benefit, or with any other disease claim, to be approved
by the FDA for its intended use before it may be introduced into interstate commerce and that the
FDCA prohibits introducing into interstate commerce food products containing added CBD, and
marketing products containing CBD as a dietary supplement, regardless of whether the substances
are hemp-derived. Our CBD product offerings must comply with applicable federal and state laws
and regulations, and legal proceedings alleging violations of such laws could have a material adverse
effect on our business, financial condition and results of operations.

Sources of hemp-derived CBD depend upon legality of cultivation, processing, marketing and
sales of products derived from those plants under state law.

Hemp-derived CBD can only be legally produced in states that have laws and regulations that allow
for such production and that comply with the Farm Bill, apart from state laws legalizing and
regulating medical and recreational cannabis or marijuana, which remains illegal under federal law
and regulations. We purchase all of our hemp-derived CBD from licensed growers and processors
in states where such production is legal. As described in the risk factor, possible yet unanticipated
changes in federal and state law could cause any of our current products, as well as products that
we intend to launch, containing hemp-derived CBD oil to be illegal, or could otherwise prohibit,
limit or restrict any of our products containing CBD in the event of repeal or amendment of laws
and regulations which are now favorable to the cannabis/hemp industry in such states, we would be
required to locate new suppliers in states with laws and regulations that qualify under the Farm Bill.
If we were to be unsuccessful in arranging new sources of supply of our raw ingredients, or if our
raw ingredients were to become legally unavailable, our intended business plan with respect to such
products could be adversely impacted.

Because our distributors may only sell and ship our products containing hemp-derived CBD in
states that have adopted laws and regulations qualifying under the Farm Bill, a reduction in the
number of states having such qualifying laws and regulations could limit, restrict or otherwise
preclude the sale of intended products containing hemp-derived CBD.

The interstate shipment of hemp-derived CBD from one state to another is legal only where both
states have laws and regulations that allow for the production and sale of such products and that
qualify under the Farm Bill. Therefore, the marketing and sale of our intended products containing
hemp-derived CBD is limited by such factors and is restricted to such states. Although we believe
we may lawfully sell any of our finished products, including those containing CBD, in a majority
of states, a repeal or adverse amendment of laws and regulations that are now favorable to the
distribution, marketing and sale of finished products we intend to sell could significantly limit,
restrict or prevent us from generating revenue related to our products that contain hemp-derived
CBD. Any such repeal or adverse amendment of now favorable laws and regulations could have an
adverse impact on our business plan with respect to such products.

Due to recent expansion into the CBD industry, we may have a difficult time obtaining the various
insurances that are desired to operate our business, which may expose us to additional risk and
financial liability.

Insurance that is otherwise readily available, such as general liability, and directors and officer’s
insurance, may become more difficult for us to find, and more expensive, due to our launch of
products containing hemp-derived CBD. There are no guarantees that we will be able to find such
insurances in the future, or that the cost will be affordable to us. If we are forced to go without such
insurances, it may prevent us from entering into certain business sectors, may inhibit our growth,
and may expose us to additional risk and financial liabilities.

Adverse publicity associated with our products or ingredients, or those of similar companies, could
adversely affect our sales and revenue.



Adverse publicity concerning any actual or purported failure by us to comply with applicable laws
and regulations regarding any aspect of our business could have an adverse effect on the public
perception of us. This, in turn, could negatively affect our ability to obtain financing, endorsers and
attract distributors or retailers for our products, which would have a material adverse effect on our
ability to generate sales and revenue.

Our distributors’ and customers’ perception of the safety and quality of our products or even similar
products distributed by others can be significantly influenced by national media attention,
publicized scientific research or findings, product liability claims and other publicity concerning
our products or similar products distributed by others. Adverse publicity, whether or not accurate,
that associates consumption of our products or any similar products with illness or other adverse
effects, will likely diminish the public’s perception of our products. Claims that any products are
ineffective, inappropriately labeled or have inaccurate instructions as to their use, could have a
material adverse effect on the market demand for our products, including reducing our sales and
revenue.

We do not have and may never have any products on the market that have been approved for the
treatment of disease. Our business is highly dependent upon receiving approvals from various
U.S. and international governmental agencies and will be severely harmed if we are not granted
approval to manufacture and sell our product candidates.

In order for us to commercialize a product for the treatment of any disease, we must obtain
regulatory approvals of such treatment for that indication. Satisfying regulatory requirements is an
expensive process that typically takes many years and involves compliance with requirements
covering research and development, testing, manufacturing, quality control, labeling, and promotion
of drugs for human use. To obtain necessary regulatory approvals, we must, among other
requirements, complete clinical trials demonstrating that our products are safe and effective for a
particular indication. There can be no assurance that our products will prove to be safe and effective,
that our clinical trials will demonstrate the necessary safety and effectiveness of our product
candidates, or that we will succeed in obtaining regulatory approval for any treatment we develop
even if such safety and effectiveness are demonstrated.

Any delays or difficulties we encounter in our clinical trials may delay or preclude regulatory
approval from the FDA or from international regulatory organizations. Any delay or preclusion of
regulatory approval would be expected to delay or preclude the commercialization of our products.
Examples of delays or difficulties that we may encounter in our clinical trials include without
limitation the following:

¢ Clinical trials may not yield sufficiently conclusive results for regulatory agencies to approve
the use of our products;

e Our products may fail to be more effective than current therapies, or to be effective at all;

e We may discover that our products have adverse side effects, which could cause our products
to be delayed or precluded from receiving regulatory approval or otherwise expose us to
significant commercial and legal risks;

e It may take longer than expected to determine whether or not a treatment is effective;

e Patients involved in our clinical trials may suffer severe adverse side effects even up to death,
whether as a result of treatment with our products, the withholding of such treatment, or other
reasons (whether within or outside of our control);

e We may fail to be able to enroll a sufficient number of patients in our clinical trials;

e Patients enrolled in our clinical trials may not have the characteristics necessary to obtain
regulatory approval for a particular indication or patient population;

e We may be unable to produce sufficient quantities of product to complete the clinical trials;

e Even if we are successful in our clinical trials, any required governmental approvals may still
not be obtained or, if obtained, may not be maintained,;



e If approval for commercialization is granted, it is possible the authorized use will be more
limited than is necessary for commercial success, or that approval may be conditioned on
completion of further clinical trials or other activities, which will cause a substantial increase
in costs and which we might not succeed in performing or completing; and

e |f granted, approval may be withdrawn or limited if problems with our products emerge or
are suggested by the data arising from their use or if there is a change in law or regulation.

Any success we may achieve at a given stage of our clinical trials does not guarantee that we will
achieve success at any subsequent stage, including without limitation final FDA approval.

We may encounter delays or rejections in the regulatory approval process because of additional
government regulation resulting from future legislation or administrative action, or from changes in
the policies of the FDA or other regulatory bodies during the period of product development, clinical
trials, or regulatory review. Failure to comply with applicable regulatory requirements may result
in criminal prosecution, civil penalties, recall or seizure of products, total or partial suspension of
production, or an injunction preventing certain activity, as well as other regulatory action against
our product candidates or us. We have no experience in successfully obtaining regulatory approval
for a product and thus may be poorly equipped to gauge, and may prove unable to manage, risks
relating to obtaining such approval.

Outside the U.S., our ability to market a product is contingent upon receiving clearances from
appropriate non-U.S. regulatory authorities. Non-U.S. regulatory approval typically includes all of
the risks associated with FDA clearance discussed above as well as geopolitical uncertainties and
the additional uncertainties and potential prejudices faced by U.S. pharmaceutical companies
conducting business abroad. In certain cases, pricing restrictions and practices can make achieving
even limited profitability very difficult.

We have limited experience in completing regulatory filings and any delays in regulatory filings
could materially affect our financial condition.

We are currently initiating clinical trials of our CaniDermRX product candidates. We have not,
however, demonstrated the ability to obtain marketing approvals, manufacture product candidates
at a commercial scale, or conduct sales and marketing activities necessary for the successful
commercialization of a product. Consequently, we have no historical basis as a company by which
one can evaluate or predict reliably our future success or viability.

Additionally, while our team has experience at prior companies with regulatory filings, we have
limited experience with regulatory filings with agencies such as the FDA or the European Medicines
Agency, or EMA, and will rely on third-party expertise for this. Any delay in our regulatory filings
for our product candidates, and any adverse development or perceived adverse development with
respect to the applicable regulatory authority’s review of such filings, including, without limitation,
the FDA’s issuance of a “refuse to file” letter or a request for additional information, could
materially affect our financial condition.

If serious adverse or undesirable side effects are identified during the development of our product
candidates, we may abandon or limit our development or commercialization of such product
candidates.

If our product candidates are associated with undesirable side effects or have unexpected
characteristics, we may need to abandon their development or limit development to certain uses or
subpopulations in which the undesirable side effects or other characteristics are less prevalent, less
severe or more acceptable from a risk-benefit perspective.

If we elect or are forced to suspend or terminate any clinical trial with one of our product candidates,
the commercial prospects of such product candidate will be harmed, and our ability to generate



revenue from such product candidate will be delayed or eliminated. Any of these occurrences may
harm our business, financial condition and prospects significantly.

With regard to our lead product candidate, CaniDermRX, unforeseen side effects from
CaniDermRX could arise either during clinical development or, if approved, after CaniDermRX has
been marketed. This could cause regulatory approvals for, or market acceptance of, CaniDermRX
harder and costlier to obtain.

The results of our planned or any future clinical trials may show that the side effects of CaniDermRX
are unacceptable or intolerable, which could interrupt, delay or halt clinical trials, and result in delay
of, or failure to obtain, marketing approval from the FDA or EMA and other regulatory authorities,
or result in marketing approval from the FDA or EMA and other regulatory authorities with
restrictive label warnings.

If CaniDermRX receives marketing approval and we or others later identify undesirable or
unacceptable side effects caused by the use of CaniDermRX:

¢ regulatory authorities may withdraw their approval of the product, which would force us to
remove CaniDermRX from the market;

e regulatory authorities may require the addition of labeling statements, specific warnings, a
contraindication, or field alerts to physicians and pharmacies;

e we may be required to change instructions regarding the way the product is administered,

conduct additional clinical trials or change the labeling of the product;

we may be subject to limitations on how we may promote the product;

sales of the product may decrease significantly;

we may be subject to litigation or product liability claims; and

our reputation may suffer.

Any of these events could prevent us or our potential future collaborators from achieving or
maintaining market acceptance of CaniDermRX and/or could substantially increase
commercialization costs and expenses, which in turn could delay or prevent us from generating
significant revenues from the sale of CaniDermRX.

If we experience delays or difficulties in the enrollment of subjects to our clinical trials, our receipt
of necessary regulatory approvals could be delayed or prevented, which could materially affect
our financial condition.

Identifying, screening and enrolling patients to participate in clinical trials of our product candidates
is critical to our success, and we may not be able to identify, recruit, enroll and dose a sufficient
number of patients with the required or desired characteristics to complete our clinical trials in a
timely manner. The timing of our clinical trials depends on our ability to recruit patients to
participate as well as to subsequently dose these patients and complete required follow-up periods.
In particular, because our planned clinical trials of CaniDermRX are focused on indications with
relatively small patient populations, our ability to enroll eligible patients may be limited or may
result in slower enrollment than we anticipate.

In addition, we may experience enrollment delays related to increased or unforeseen regulatory,
legal and logistical requirements at certain clinical trial sites. These delays could be caused by
reviews by regulatory authorities and contractual discussions with individual clinical trial sites. Any
delays in enrolling and/or dosing patients in our planned clinical trials could result in increased
costs, delays in advancing our product candidates, delays in testing the effectiveness of our product
candidates or in termination of the clinical trials altogether.

Patient enrollment may be affected if our competitors have ongoing clinical trials with products for
the same indications as our product candidates, and patients who would otherwise be eligible for



our clinical trials instead enroll in our competitors’ clinical trials. Patient enrollment may also be
affected by other factors, including:

e coordination with clinical research organizations to enroll and administer the clinical trials;
e coordination and recruitment of collaborators and investigators at individual sites;

e size of the patient population and process for identifying patients;

e design of the clinical trial protocol,

o eligibility and exclusion criteria;

e perceived risks and benefits of the product candidates under study;

e availability of competing commercially available therapies and other competing products’
clinical trials;

time of year in which the trials are initiated or conducted,;

severity of the diseases under investigation;

ability to obtain and maintain subject consents;

ability to enroll and treat patients in a timely manner;

risk that enrolled subjects will drop out before completion of the trials;

proximity and availability of clinical trial sites for prospective patients;

ability to monitor subjects adequately during and after treatment; and

patient referral practices of physicians.

Our inability to enroll a sufficient number of patients for clinical trials would result in significant
delays and could require us to abandon one or more clinical trials altogether. Enrollment delays in
these clinical trials may result in increased development costs for our product candidates, which
could materially affect our financial condition.

If we or our licensees, development collaborators, or suppliers are unable to manufacture our
products in sufficient quantities or at defined quality specifications, or are unable to obtain
regulatory approvals for the manufacturing facility, we may be unable to develop or meet demand
for our products and lose time to market and potential revenues.

Completion of our clinical trials and commercialization of our product candidates require access to,
or development of, facilities to manufacture a sufficient supply of our product candidates. We intend
to utilize third parties to manufacture CaniSun, CaniSkin and CaniDermRX.

In the future we may become unable, for various reasons, to rely on our sources for the manufacture
of our product candidates, either for clinical trials or, at some future date, for commercial
distribution. We may not be successful in identifying additional or replacement third-party
manufacturers, or in negotiating acceptable terms with any we do identify. We may face competition
for access to these manufacturers’ facilities and may be subject to manufacturing delays if the
manufacturers give other clients higher priority than they give to us. Even if we are able to identify
an additional or replacement third-party manufacturer, the delays and costs associated with
establishing and maintaining a relationship with such manufacturer may have a material adverse
effect on us.

Before we can begin to commercially manufacture CaniDermRX or any other product candidate,
we must obtain regulatory approval of the manufacturing facility and process. Manufacturing of
drugs for clinical and commercial purposes must comply with current Good Manufacturing
Practices requirements, commonly known as “cGMP.” The cGMP requirements govern quality
control and documentation policies and procedures. Complying with cGMP and non-U.S. regulatory
requirements will require that we expend time, money, and effort in production, recordkeeping, and
quality control to ensure that the product meets applicable specifications and other requirements.
We, or our contracted manufacturing facility, must also pass a pre-approval inspection prior to FDA
approval. Failure to pass a pre-approval inspection may significantly delay or prevent FDA approval
of our products. If we fail to comply with these requirements, we would be subject to possible



regulatory action and may be limited in the jurisdictions in which we are permitted to sell our
products and will lose time to market and potential revenues.

It is uncertain whether product liability insurance will be adequate to address product liability
claims, or that insurance against such claims will be affordable or available on acceptable terms
in the future.

Clinical research involves the testing of new drugs on human volunteers pursuant to a clinical trial
protocol. Such testing involves a risk of liability for personal injury to or death of patients due to,
among other causes, adverse side effects, improper administration of the new drug, or improper
volunteer behavior. Claims may arise from patients, clinical trial volunteers, consumers, physicians,
hospitals, companies, institutions, researchers, or others using, selling, or buying our products, as
well as from governmental bodies. In addition, product liability and related risks are likely to
increase over time, in particular upon the commercialization or marketing of any products by us or
parties with which we enter into development, marketing, or distribution collaborations. Although
we are contracting for general liability insurance in connection with our ongoing business, there can
be no assurance that the amount and scope of such insurance coverage will be appropriate and
sufficient in the event any claims arise, that we will be able to secure additional coverage should we
attempt to do so, or that our insurers would not contest or refuse any attempt by us to collect on such
insurance policies. Furthermore, there can be no assurance that suitable product liability insurance
(at the clinical stage and/or commercial stage) will continue to be available on terms acceptable to
us or at all, or that, if obtained, the insurance coverage will be appropriate and sufficient to cover
any potential claims or liabilities.

If the market opportunities for our current and potential future drug candidates are smaller than
we believe they are, our ability to generate product revenues may be adversely affected and our
business may suffer.

Our understanding of the number of people who suffer from dermatitis or eczema, whom
CaniDermRX may have the potential to treat, is based upon estimates. These estimates may prove
to be incorrect, and new studies may demonstrate or suggest a lower estimated incidence or
prevalence of this condition. The number of patients in the U.S. or elsewhere may turn out to be
lower than expected, may not be otherwise amenable to CaniDermRX treatment, or treatment-
amenable patients may become increasingly difficult to identify and access, all of which would
adversely affect our business prospects and financial condition. In particular, the treatable
population for CaniDermRX may further be reduced if our estimates of addressable populations are
erroneous or sub-populations of patients do not derive benefit from CaniDermRX.

If we are unable to establish relationships with licensees or collaborators to carry out sales,
marketing, and distribution functions or to create effective marketing, sales, and distribution
capabilities, we will be unable to market our products successfully.

Our business strategy may include out-licensing product candidates to or collaborating with larger
firms with experience in marketing and selling pharmaceutical products. There can be no assurance
that we will successfully be able to establish marketing, sales, or distribution relationships with any
third-party, that such relationships, if established, will be successful, or that we will be successful
in gaining market acceptance for any products we might develop. To the extent that we enter into
any marketing, sales, or distribution arrangements with third parties, our product revenues per unit
sold are expected to be lower than if we marketed, sold, and distributed our products directly, and
any revenues we receive will depend upon the efforts of such third parties.

If we are unable to establish such third-party marketing and sales relationships, or choose not to do
so, we would have to establish in-house marketing and sales capabilities. To market any products
directly, we would have to establish a marketing, sales, and distribution force that has technical
expertise and could support a distribution capability. Competition in the biopharmaceutical industry



for technically proficient marketing, sales, and distribution personnel is intense and attracting and
retaining such personnel may significantly increase our costs. There can be no assurance that we
will be able to establish internal marketing, sales, or distribution capabilities or that these
capabilities will be sufficient to meet our needs.

Commercial success of our non-OTC product candidates will depend on the acceptance of these
products by physicians, payers, and patients.

Any non-OTC product candidate that we may develop, such as our current CaniSkin and CaniSun
product lines, may not gain market acceptance among physicians and patients. Market acceptance
of and demand for any non-OTC product that we may develop will depend on many factors,
including without limitation:

e Comparative superiority of the effectiveness and safety in the treatment of the disease
indication compared to alternative treatments;

Less prevalence and severity of adverse side effects;

Potential advantages over alternative treatments;

Cost effectiveness;

Convenience and ease of administration;

Sufficient third-party coverage and/or reimbursement;

Strength of sales, marketing and distribution support; and

Our ability to provide acceptable evidence of safety and efficacy.

If any non-OTC product candidate developed by us receives regulatory approval but does not
achieve an adequate level of market acceptance by physicians, payers, and patients, we may generate
insufficient, little, or no product revenue and may not become profitable.

In addition, pandemics, including the novel coronavirus, COVID-19, could decrease consumer
spending and adversely affect demand for our products.

Our non-OTC products may not be accepted for reimbursement or properly reimbursed by third-
party payers.

The successful commercialization of any non-OTC products we might develop will depend
substantially on whether the costs of our non-OTC products and related treatments are reimbursed
at acceptable levels by government authorities, private healthcare insurers, and other third-party
payers, such as health maintenance organizations. Reimbursement rates may vary, depending upon
the third-party payer, the type of insurance plan, and other similar or dissimilar factors. If our non-
OTC products do not achieve adequate reimbursement, then the number of physician prescriptions
of our products may not be sufficient to make our non-OTC products profitable.

Comparative effectiveness research demonstrating benefits of a competitor’s non-OTC product
could adversely affect the sales of our non-OTC product candidates. If third-party payers do not
consider our products to be cost-effective compared to other available therapies, they may not cover
our products as a benefit under their plans or, if they do, the level of payment may not be sufficient
to allow us to sell our non-OTC products on a profitable basis.

Adequate third-party reimbursement may not be available to enable us to maintain price levels
sufficient to realize an appropriate return on our investment in the product development of that non-
OTC product. In addition, in the U.S. there is a growing emphasis on comparative effectiveness
research, both by private payers and by government agencies. To the extent other drugs or therapies
are found to be more effective than our non-OTC products, payers may elect to cover such therapies
in lieu of our products or reimburse our non-OTC products at a lower rate.



The effects of economic and political pressure to lower pharmaceutical prices are a major threat
to the economic viability of new research-based pharmaceutical products, and any development
along these lines could materially and adversely affect our prospects.

Emphasis on managed care in the U.S. has increased and we expect this will continue to increase
the pressure on pharmaceutical pricing. Coverage policies and third-party reimbursement rates may
change at any time. Even if favorable coverage and reimbursement status is attained for one or more
products for which we receive regulatory approval, less favorable coverage policies and
reimbursement rates may be implemented in the future.

Any development along these lines could materially and adversely affect our prospects. We are
unable to predict what legislative or regulatory changes relating to the healthcare industry, including
without limitation any changes affecting governmental and/or private or third-party coverage and
reimbursement, may be enacted in the future, or what effect such legislative or regulatory changes
would have on our business.

If we obtain FDA approval for any of our product candidates, we will be subject to various federal
and state fraud and abuse laws; these laws may impact, among other things, our proposed sales,
marketing and education programs. Fraud and abuse laws are expected to increase in breadth
and in detail, which will likely increase our operating costs and the complexity of our programs
to insure compliance with such enhanced laws.

If we obtain FDA approval for any of our product candidates and begin commercializing those
products in the U.S., our operations may be directly, or indirectly through our customers,
distributors, or other business partners, subject to various federal and state fraud and abuse laws,
including, without limitation, anti-kickback statutes and false claims statutes which may increase
our operating costs. These laws may impact, among other things, our proposed sales, marketing and
education programs.

If our operations are found to be in violation of any of the federal and state fraud and abuse laws
or any other governmental regulations that apply to us, we may be subject to criminal actions and
significant civil monetary penalties, which would adversely affect our ability to operate our
business and our results of operations.

If our operations are found to be in violation of any of the federal and state fraud and abuse laws,
including, without limitation, anti-kickback statutes and false claims statutes or any other
governmental regulations that apply to us, we may be subject to penalties, including criminal and
significant civil monetary penalties, damages, fines, imprisonment, exclusion from participation in
government healthcare programs, and the curtailment or restructuring of our operations, any of
which could adversely affect our ability to operate our business and our results of operations. To
the extent that any of our product candidates are ultimately sold in a foreign country, we may be
subject to similar foreign laws and regulations, which may include, for instance, applicable post-
marketing requirements, including safety surveillance, anti-fraud and abuse laws, and
implementation of corporate compliance programs and reporting of payments or transfers of value
to healthcare professionals.

We face business disruption and related risks resulting from the recent pandemic of COVID-19,
which could have, and has had, a material adverse effect on our business plan.

Our supply chain and the development of our product candidates, including that of our subsidiaries,
could be, and have been, disrupted and materially adversely affected by the recent outbreak of
COVID-19. As a result of measures imposed by the governments in affected regions, businesses
and schools have been suspended due to quarantines intended to contain this outbreak. We are still
assessing our business plans and the impact COVID-19 may have on our supply chain and ability
to conduct our clinical trials, but there can be no assurance that this analysis will enable us to avoid
part or all of any impact from the spread of COVID-19 or its consequences, including downturns in



business sentiment generally. The extent to which the COVID-19 pandemic and global efforts to
contain its spread will impact our operations will depend on future developments, which are highly
uncertain and cannot be predicted at this time, and include the duration, severity and scope of the
pandemic and the actions taken to contain or treat the COVID-19 pandemic. Our subsidiary SRM,
was materially adversely affected by COVID-19 and its impact on the amusement park industry.
SRM’s sales to amusement parks materially decreased during 2020. SRM’s revenue for the fiscal
year ended December 31, 2019 was $7,046,073 and were reduced to $ 2,958,199 for the fiscal year
ended December 31, 2020 and further reduced to $2,693,131 for the year ended December 31,
2021, which was a result of the closing of amusement and theme parks in 2020 as a result of the
COVID-19 pandemic. During the first quarter of 2021, SRM had no revenues due to the closure of
our customers theme parks.

We may be unable to successfully integrate the operations of SRM and may not achieve the
benefits anticipated as a result of the SRM acquisition.

On November 30, 2020, we acquired SRM. Achieving the anticipated benefits of the SRM
acquisition will depend in part upon our ability to integrate SRM in an efficient and effective
manner. The integration of a company that has previously operated independently may result in
significant challenges, and we may be unable to accomplish the integration smoothly or
successfully. The integration of an acquired business may also require the dedication of significant
management resources, which may temporarily distract management’s attention from the day-to-
day operations of the Company. In addition, the process of integrating operations may cause an
interruption of, or loss of momentum in, the activities of one or more of our other subsidiaries’
businesses and the loss of key personnel from us or the acquired businesses.

Natural disasters and other events beyond our control could materially adversely affect us.

Natural disasters or other catastrophic events may cause damage or disruption to our operations,
international commerce and the global economy, and thus could have a strong negative effect on us.
Our business operations are subject to interruption by natural disasters, fire, power shortages,
pandemics and other events beyond our control. Such events could make it difficult or impossible
for us to deliver our services to our customers and could decrease demand for our services. The
World Health Organization declared the COVID-19 outbreak a pandemic. The extent of the impact
of COVID-19 on our operational and financial performance will depend on certain developments,
including the duration and spread of the outbreak, the impact on our customers and employees, all
of which are uncertain and cannot be predicted. At this point, the overall extent to which COVID-
19 may impact our financial condition or results of operations is uncertain.

We have a limited operating history upon which investors can evaluate our future prospects.

We have a limited operating history upon which an evaluation of its business plan or performance
and prospects can be made. The business and prospects of the Company must be considered in the
light of the potential problems, delays, uncertainties and complications encountered in connection
with a newly established business and new industry. The risks include, but are not limited to, the
possibility that we will not be able to develop functional and scalable products and services, or that
although functional and scalable, our products and services will not be economical to market; that
our competitors hold proprietary rights that preclude us from marketing such products; that our
competitors market a superior or equivalent product; that we are not able to upgrade and enhance
our technologies and products to accommodate new features and expanded service offerings; or the
failure to receive necessary regulatory clearances for our products. To successfully introduce and
market our products at a profit, we must establish brand name recognition and competitive
advantages for our products. There are no assurances that we can successfully address these
challenges. If it is unsuccessful, we and our business, financial condition and operating results could
be materially and adversely affected.



The current and future expense levels are based largely on estimates of planned operations and
future revenues rather than experience. It is difficult to accurately forecast future revenues because
our business is new and our market has not been developed. If our forecasts prove incorrect, the
business, operating results and financial condition of the Company may be materially and adversely
affected. Moreover, we may be unable to adjust our spending in a timely manner to compensate for
any unanticipated reduction in revenues. As a result, any significant reduction in revenues may
immediately and adversely affect our business, financial condition and operating results.

We may not meet our product development and commercialization milestones.

We have established milestones, based upon our expectations regarding our technologies at that
time, which we use to assess our progress toward developing our products. These milestones relate
to technology and design improvements as well as dates for achieving development goals. If our
products exhibit technical defects or are unable to meet cost or performance goals, our
commercialization schedule could be delayed and potential purchasers of our initial commercial
products may decline to purchase such products or may opt to pursue alternative products.

We may also experience shortages equipment due to manufacturing difficulties. Multiple suppliers
provide the components used in manufacturing our products. Our manufacturing operations could
be disrupted by fire, earthquake or other natural disaster, a labor-related disruption, failure in supply
or other logistical channels, electrical outages or other reasons. If there were a disruption to
manufacturing facilities, we would be unable to manufacture until we have restored and re-qualified
our manufacturing capability or developed alternative manufacturing facilities.

Our operations in international markets involve inherent risks that we may not be able to control.

Our business plan includes the marketing and sale of our proposed products in international markets.
Accordingly, our results could be materially and adversely affected by a variety of uncontrollable
and changing factors relating to international business operations, including:

e Macroeconomic conditions adversely affecting geographies where we intend to do business;

Foreign currency exchange rates;

Political or social unrest or economic instability in a specific country or region;

Higher costs of doing business in foreign countries;

Infringement claims on foreign patents, copyrights or trademark rights;

Difficulties in staffing and managing operations across disparate geographic areas;
Difficulties associated with enforcing agreements and intellectual property rights through
foreign legal systems;

Trade protection measures and other regulatory requirements, which affect our ability to
import or export our products from or to various countries;

Adverse tax consequences;

Unexpected changes in legal and regulatory requirements;

Military conflict, terrorist activities, natural disasters and medical epidemics; and

Our ability to recruit and retain channel partners in foreign jurisdictions.

RISKS RELATED TO OUR FINANCIAL POSITION AND CAPITAL NEEDS
Our accountant has indicated doubt about our ability to continue as a going concern.

As of March 31, 2021, the Company had $3,007,792 in cash, accumulated deficit of $9,470,164 and
cash flow used in operations of $1,254,376. The Company has incurred and expects to continue to
incur significant costs in pursuit of its expansion and development plans. These conditions raise
doubt about the Company’s ability to continue as a going concern and accordingly our auditors have



included a going concern opinion in our annual report. Management has taken certain action and
continues to implement changes designed to improve the Company’s financial results and operating
cash flows. The actions involve certain cost-saving initiatives and growing strategies, including (a)
engage in very limited activities without incurring any liabilities that must be satisfied in cash; and
(b) offer noncash consideration and seek for equity lines as a means of financing its operations.
Additionally, the Company’s plan includes certain scheduled research and development activities
and related clinical trials which may be deferred as needed. If the Company is unable to obtain
revenue producing contracts or financing or if the revenue or financing it does obtain is insufficient
to cover any operating losses it may incur, it may substantially curtail its operations or seek other
business opportunities through strategic alliances, acquisitions or other arrangements that may dilute
the interests of existing stockholders.

Raising additional capital may cause dilution to our existing stockholders, restrict our operations
or require us to relinquish rights to our technologies or other assets.

We may seek additional capital through a combination of private and public equity offerings, debt
financings, strategic partnerships and alliances and licensing arrangements. To the extent that we
raise additional capital through the sale of equity or convertible debt securities, existing ownership
interests will be diluted and the terms of such financings may include liquidation or other
preferences that adversely affect the rights of existing stockholders. Debt financings may be coupled
with an equity component, such as warrants to purchase shares, which could also result in dilution
of our existing stockholders’ ownership. The incurrence of indebtedness would result in increased
fixed payment obligations and could also result in certain restrictive covenants, such as limitations
on our ability to incur additional debt, limitations on our ability to acquire or license intellectual
property rights and other operating restrictions that could adversely impact our ability to conduct
our business and may result in liens being placed on our assets and intellectual property. If we were
to default on such indebtedness, we could lose such assets and intellectual property.

Our potential for rapid growth and our entry into new markets make it difficult for us to evaluate
our current and future business prospects, and we may be unable to effectively manage any
growth associated with these new markets, which may increase the risk of your investment and
could harm our business, financial condition, results of operations and cash flow.

Our proliferation into new markets may place a significant strain on our resources and increase
demands on our executive management, personnel and systems, and our operational, administrative
and financial resources may be inadequate. We may also not be able to effectively manage any
expanded operations, or achieve planned growth on a timely or profitable basis, particularly if the
number of customers using our technology significantly increases or their demands and needs
change as our business expands. If we are unable to manage expanded operations effectively, we
may experience operating inefficiencies, the quality of our products and services could deteriorate,
and our business and results of operations could be materially adversely affected.

Changes in tax laws and unanticipated tax liabilities could adversely affect our effective income
tax rate and ability to achieve profitability.

Our effective income tax rate in the future could be adversely affected by a number of factors
including changes in the mix of earnings in countries with differing statutory tax rates, changes in
the valuation of deferred tax assets and liabilities and changes in tax laws. We regularly assess all
of these matters to determine the adequacy of our tax provision which is subject to discretion. If our
assessments are incorrect, it could have an adverse effect on our business and financial condition.
There can be no assurance that income tax laws and administrative policies with respect to the
income tax consequences generally applicable to us or to our subsidiaries will not be changed in a
manner which adversely affects our shareholders.

Risks Related to our Intellectual Property



We may incur substantial costs as a result of litigation or other proceedings relating to patent and
other intellectual property rights.

A third party may sue us or one of our strategic collaborators for infringing its intellectual property
rights. Likewise, we may need to resort to litigation to enforce licensed rights or to determine the
scope and validity of third-party intellectual property rights.

The cost to us of any litigation or other proceeding relating to intellectual property rights, even if
resolved in our favor, could be substantial, and the litigation would divert our efforts. Some of our
competitors may be able to sustain the costs of complex patent litigation more effectively than we
can because they have substantially greater resources. If we do not prevail in this type of litigation,
we or our strategic collaborators may be required to pay monetary damages; stop commercial
activities relating to the affected products or services; obtain a license in order to continue
manufacturing or marketing the affected products or services; or attempt to compete in the market
with a substantially similar product.

Uncertainties resulting from the initiation and continuation of any litigation could limit our ability
to continue some of our operations. In addition, a court may require that we pay expenses or
damages, and litigation could disrupt our commercial activities.

Any inability to protect our intellectual property rights could reduce the value of our products and
brands, which could adversely affect our financial condition, results of operations and business.

Our business is partly dependent upon our trademarks, trade secrets, copyrights and other
intellectual property rights. Effective intellectual property rights protection, however, may not be
available under the laws of every country in which we and our sub-licensees may operate. There is
a risk of certain valuable trade secrets, beyond what is described publicly in patents, being exposed
to potential infringers. Regardless of our technology being protected by patents or otherwise, there
is a risk that other companies may employ the technology without authorization and without
recompensing us.

The efforts we have taken to protect our proprietary rights may not be sufficient or effective. Any
significant impairment of our intellectual property rights could harm our business or our ability to
compete. In addition, protecting our intellectual property rights is costly and time consuming. There
is a risk that we may have insufficient resources to counter adequately such infringements through
negotiation or the use of legal remedies. It may not be practicable or cost effective for us to fully
protect our intellectual property rights in some countries or jurisdictions. If we are unable to
successfully identify and stop unauthorized use of our intellectual property, we could lose potential
revenue and experience increased operational and enforcement costs, which could adversely affect
our financial condition, results of operations and business.

The intellectual property behind our products may include unpublished know-how as well as
existing and pending intellectual property protection. All intellectual property protection
eventually expires, and unpublished know-how is dependent on key individuals.

The commercialization of our licensed products is partially dependent upon know-how and trade
secrets held by certain individuals working with and for us. Because the expertise runs deep in these
few individuals, if something were to happen to any or all of them, the ability to properly
manufacture our products without compromising quality and performance could be diminished
greatly.

Knowledge published in the form of any future intellectual property has finite protection, as all
patents and trademarks have a limited life and an expiration date. While continuous efforts will be
made to apply for patents and trademarks if appropriate, there is no guarantee that additional patents
or trademarks will be granted. The expiration of patents and trademarks relating to our products



may hinder our ability to sub-license or sell our products for a long period of time without the
development of a more complex licensing strategy.

If we are not able to adequately protect our intellectual property, then we may not be able to
compete effectively, and we may not be profitable.

Our existing proprietary rights may not afford remedies and protections necessary to prevent
infringement, reformulation, theft, misappropriation and other improper use of our products by
competitors. We own the formulations contained in our products and we consider these product
formulations to be our critical proprietary property, which must be protected from competitors.
Although trade secret, trademark, copyright and patent laws generally provide a certain level of
protection, and we attempt to protect ourselves through contracts with manufacturers of our
products, we may not be successful in enforcing our rights. In addition, enforcement of our
proprietary rights may require lengthy and expensive litigation. We have attempted to protect some
of the trade names and trademarks used for our products by registering them with the U.S. Patent
and Trademark Office, but we must rely on common law trademark rights to protect our unregistered
trademarks. Common law trademark rights do not provide the same remedies as are granted to
federally registered trademarks, and the rights of a common law trademark are limited to the
geographic area in which the trademark is actually used. Our inability to protect our intellectual
property could have a material adverse impact on our ability to compete and could make it difficult
for us to achieve a profit.

RISKS RELATED TO OUR SECURITIES AND OTHER RISKS

We are an “emerging growth company” and we cannot be certain if the reduced disclosure
requirements applicable to emerging growth companies will make our common stock less
attractive to investors.

We are an “emerging growth company” as defined in the JOBS Act, and we intend to take advantage
of certain exemptions from various reporting requirements that are applicable to other public
companies that are not “emerging growth companies” including, but not limited to, not being
required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley
Act and reduced disclosure obligations regarding executive compensation in our periodic reports
and proxy statements. We cannot predict whether investors will find our common stock less
attractive if we rely on these exemptions. If some investors find our common stock less attractive
as a result, there may be a less active trading market for our common stock and our stock price may
be more volatile.

The requirements of being a public company may strain our resources and distract our
management, which could make it difficult to manage our business, particularly after we are no
longer an “emerging growth company.”

We are required to comply with various regulatory and reporting requirements, including those
required by the SEC. Complying with these reporting and other regulatory requirements is time-
consuming and results in increased costs to us and could have a negative effect on our results of
operations, financial condition or business.

As a public company, we are subject to the reporting requirements of the Securities Exchange Act
of 1934 (as amended, the “Exchange Act”) and the requirements of the Sarbanes-Oxley Act. These
requirements may place a strain on our systems and resources. The Exchange Act requires that we
file annual, quarterly and current reports with respect to our business and financial condition. The
Sarbanes-Oxley Act requires that we maintain effective disclosure controls and procedures and
internal controls over financial reporting. To maintain and improve the effectiveness of our
disclosure controls and procedures, we will need to commit significant resources, hire additional
staff and provide additional management oversight. We will be implementing additional procedures
and processes for the purpose of addressing the standards and requirements applicable to public



companies. Sustaining our growth also will require us to commit additional management,
operational and financial resources to identify new professionals to join our firm and to maintain
appropriate operational and financial systems to adequately support expansion. These activities may
divert management’s attention from other business concerns, which could have a material adverse
effect on our results of operations, financial condition or business.

As an “emerging growth company” as defined in the JOBS Act, we intend to take advantage of
certain temporary exemptions from various reporting requirements including, but not limited to, not
being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-
Oxley Act and reduced disclosure obligations regarding executive compensation in our periodic
reports and proxy statements. We may also delay adoption of new or revised accounting
pronouncements applicable to public companies until such pronouncements are made applicable to
private companies, as permitted by the JOBS Act.

We have broad discretion in the use of the net proceeds from any offerings and may not use them
effectively.

Our management will have broad discretion in the application of the net proceeds from any offerings
and may spend or invest these proceeds in a way with which our stockholders disagree. The failure
by our management to apply these funds effectively could harm our business and financial
condition. Pending their use, we may invest the net proceeds from any offering in a manner that
does not produce income or that loses value.

Our management has limited experience in managing the day-to-day operations of a public
company and, as a result, we may incur additional expenses associated with the management of
our Company.

We only became a public company in October 2020. The management team is responsible for the
operations and reporting of the Company. The requirements of operating as a public company are
many and sometimes difficult to navigate. This may require us to obtain outside assistance from
legal, accounting, investor relations, or other professionals that could be more costly than planned.
If we lack cash resources to cover these costs of being a public company in the future, our failure to
comply with reporting requirements and other provisions of securities laws could negatively affect
our stock price and adversely affect our potential results of operations, cash flow and financial
condition after we commence operations.

Compliance with changing corporate governance regulations and public disclosures may result
in additional risks and exposures.

Changing laws, regulations and standards relating to corporate governance and public disclosure,
including the Sarbanes-Oxley Act of 2002 and new regulations from the SEC, have created
uncertainty for public companies such as ours. These laws, regulations, and standards are subject to
varying interpretations in many cases, and as a result, their application in practice may evolve over
time as new guidance is provided by regulatory and governing bodies. This could result in
continuing uncertainty regarding compliance matters and higher costs necessitated by ongoing
revisions to disclosure and governance practices. As a result, our efforts to comply with evolving
laws, regulations, and standards have resulted in, and are likely to continue to result in, increased
expense and significant management time and attention.

Certain of our stockholders hold a significant percentage of our outstanding voting securities,
which could reduce the ability of minority stockholders to effect certain corporate actions.

Our officers and directors are the beneficial owners of approximately 45% our outstanding voting
securities. As a result, they possess significant influence over our elections and votes. As a result,
their ownership and control may have the effect of facilitating and expediting a future change in
control, merger, consolidation, takeover or other business combination, or encouraging a potential



acquirer to make a tender offer. Their ownership and control may also have the effect of delaying,
impeding, or preventing a future change in control, merger, consolidation, takeover or other business
combination, or discouraging a potential acquirer from making a tender offer.

If securities or industry analysts publish inaccurate or unfavorable research about our business,
our stock price could decline.

The trading market for our common stock will depend in part on the research and reports that
securities or industry analysts publish about us or our business. Once our common stock is quoted,
if one or more of the analysts who cover us downgrade our common stock or publish inaccurate or
unfavorable research about our business, our common stock price would likely decline.

We do not intend to pay dividends for the foreseeable future.

We currently intend to retain any future earnings to finance the operation and expansion of our
business, and we do not expect to declare or pay any dividends on our common stock in the
foreseeable future.

Our Second Amended and Restated Certificate of Incorporation contains an exclusive forum
provision for certain claims, which could limit our stockholders’ ability to obtain a favorable
judicial forum for disputes with us or our directors, officers or employees.

Our Second Amended and Restated Certificate of Incorporation provides that, unless we consent in
writing to the selection of an alternative forum, New York shall be the sole and exclusive forum for
(a) any derivative action or proceeding brought on behalf of the Company, (b) any action asserting
a claim for breach of a fiduciary duty owed by any director, officer, employee, or agent of the
Company to the Company or the Company’s shareholders or (c) any action asserting a claim
governed by the internal affairs doctrine, in each case subject to said court having personal
jurisdiction over the indispensable parties named as defendants therein. This provision may limit a
shareholder’s ability to bring a claim in a judicial forum that it finds favorable for disputes with the
company and its directors, officers, or other employees and may discourage lawsuits with respect
to such claims. This provision does not apply to actions arising under the Exchange Act or Securities
Act.

Our issuance of additional common stock or preferred stock may cause our common stock price
to decline, which may negatively impact your investment.

Issuances of a substantial number of additional shares of our common or preferred stock, or the
perception that such issuances could occur, may cause prevailing market prices for our common
stock to decline. In addition, our board of directors is authorized to issue additional series of shares
of preferred stock without any action on the part of our stockholders. Our board of directors also
has the power, without stockholder approval, to set the terms of any such series of shares of preferred
stock that may be issued, including voting rights, conversion rights, dividend rights, preferences
over our common stock with respect to dividends or if we liquidate, dissolve or wind up our business
and other terms. If we issue cumulative preferred stock in the future that has preference over our
common stock with respect to the payment of dividends or upon our liquidation, dissolution or
winding up, or if we issue preferred stock with voting rights that dilute the voting power of our
common stock, the market price of our common stock could decrease.

Anti-takeover provisions in the Company’s charter and bylaws may prevent or frustrate attempts
by stockholders to change the board of directors or current management and could make a third-
party acquisition of the Company difficult.

The Company’s certificate of incorporation and bylaws contain provisions that may discourage,
delay or prevent a merger, acquisition or other change in control that stockholders may consider
favorable, including transactions in which stockholders might otherwise receive a premium for their



shares. Furthermore, the Board of Directors has the ability to increase the size of the Board and fill
newly created vacancies without stockholder approval. These provisions could limit the price that
investors might be willing to pay in the future for shares of the Company’s common stock.

Our common stock may become subject to the SEC’s penny stock rules and accordingly, broker-
dealers may experience difficulty in completing customer transactions and trading activity in our
securities may be adversely affected.

The SEC has adopted regulations, which generally define “penny stock™ to be an equity security
that has a market price of less than $5.00 per share, subject to specific exemptions. The market price
of our common stock is less than $5.00 per share and therefore would be a “penny stock™ according
to SEC rules, unless we are listed on a national securities exchange. Under these rules, broker-
dealers who recommend such securities to persons other than institutional accredited investors must:

e Make a special written suitability determination for the purchaser;

e Receive the purchaser’s prior written agreement to the transaction;

e Provide the purchaser with risk disclosure documents which identify certain risks associated
with investing in “penny stocks” and which describe the market for these “penny stocks” as
well as a purchaser’s legal remedies; and

e Obtain a signed and dated acknowledgment from the purchaser demonstrating that the
purchaser has actually received the required risk disclosure document before a transaction in
a “penny stock” can be completed.

Although our common stock is not currently subject to these rules, it were to become subject to such
rules, broker-dealers may find it difficult to effectuate customer transactions and trading activity in
our securities may be adversely affected. As a result, the market price of our securities may be
depressed, and you may find it more difficult to sell your securities.

22. WORKING CAPITAL

The Company is of the opinion that the working capital available to the Company is sufficient for
its present requirements, that is for at least 12 months from the date of these Listing Particulars.

Going Concern

As of December 31, 2021 and 2020, the Company had an accumulated deficits of $35,374,646 and
$7,274,401, respectively, and cash flow used in operations of $7,567,645 and $2,732,736 for the
years ended December 31, 2021 and 2020. The Company has incurred and expects to continue to
incur significant costs in pursuit of its expansion and development plans. These conditions have
raised doubt about the Company’s ability to continue as a going concern as noted by our auditors,
M&K CPAS, PLLC, during 2020. During the year ended December 31, 2021, the Company closed
an underwritten public offering (the “Offering”) of 11,066,258 shares (the “Company Offering
Shares”) of common stock, par value $0.001 per share and warrants (the “Warrants”) to purchase up
to 11,607,142 shares of Common Stock. The Warrants will be exercisable immediately upon
issuance with an exercise price of $2.79 per share and will expire on the fifth anniversary of the
original issuance date. The net proceeds from the Offering, after deducting underwriting discounts
and commissions and Offering expenses, were $28,318,314. As of December 31, 2021, the Company
had $11,754,558 in cash and working capital of $16,279,745. As a result, Management believes that
the Company has sufficient capital to execute its business plan and the need for a going concern
opinion has been alleviated.

As at the date of these Listing Particulars, there has been no material change in the capitalization
and indebtedness position of the Company since September 27, 2022 being the last date in respect
of which unaudited capitalization and indebtedness information on the Company is available.



23. SELECTED FINANCIAL AND OTHER INFORMATION

https://www.sec.qov/edgar/browse/?CIK=1760903&owner=exclude

24. DOCUMENTS AVAILABLE FOR INSPECTION

The following documents are available for inspection and can be viewed at the Company's
registered office or at the offices of the Company's Sponsor Advisor from the date of these
Listing Particulars until the Listing Date:

1. these Listing Particulars;
2. the Bylaws; and
3. Certificate of Incorporation; and

The directors of the Company whose names are given in these Listing Particulars collectively and
individually accept full responsibility for the accuracy of the information given and certify that, to
the best of their knowledge and belief, there are no facts that have been omitted which would make
any statement false or misleading and that all reasonable enquiries to ascertain such facts have been
made and that the document contains all information required by law and the Listings Requirements.

At the date of these Listing Particulars:

1. none of the Directors has had any convictions in relation to fraudulent offences for at
least the previous five years;

2. save asdisclosed above, none of the Directors was a director of a company, a member
of an administrative, management or supervisory body or a senior manager of a
company within the previous five years which has entered into any bankruptcy,
receivership or liquidation proceedings;

3. none of the Directors has been subject to any official public incrimination and/or
sanctions by statutory or regulatory authorities (including designated professional
bodies) or has been disqualified by a court from acting as a member of the
administrative, management or supervisory bodies of an issuer or from acting in the
management or conduct of the affairs of any issuer for at least the previous five years;
and

4. none of the Directors is aware of any contract or arrangement subsisting in which they
are materially interested and which is significant to the business of the Company
which is not otherwise disclosed in these Listing Particulars.

The Company intends to maintain directors’ and officers’ liability insurance on behalf of the
Directors at the expense of the Company.

Signed by Brian S. John, Richard Miller, Dr. Glynn Wilson, Nancy Torres Kaufman, Christopher
Marc Melton and Gary Herman for and on behalf of all the directors of the Company, being duly
authorized to do so.

Director Director Director
/sl Isl Isl
Name: Brian S. John Name: Richard Miller Name: Nancy Torres Kaufman

Director Director Director


https://www.sec.gov/edgar/browse/?CIK=1760903&owner=exclude

Is/ Is/ Is/
Name: Dr. Glynn Wilson Name: Gary Herman Name: Christopher Marc Melton

PART VIII: SELECTED FINANCIAL AND OTHER INFORMATION

The consolidated financial statements of Jupiter Wellness, Inc. at December 31, 2021 and 2020
appearing in our Annual Report on Form 10-K for the year ended December 31, 2021, have been
audited by M&K PLLC, independent registered public accountants, as set forth in its report
thereon included therein, and incorporated herein by reference. Such financial statements are
incorporated herein by reference in reliance upon such report given on the authority of such firm as
experts in accounting and auditing.



https://www.sec.gov/ix?doc=/Archives/edgar/data/0001760903/000149315222008220/form10-k.htm#a_009

