FIRST JERSEY CANNABIS CORPORATION
Wyoming Corporation
$2,250,000 Offering Amount for 1,000,000 Shares of Common Stock
$2.25 per Common Stock
This is the initial public offering of securities of First Jersey Cannabis Corporation, a Wyoming
corporation. The Company are offering 1,000,000 of our Common Stock, par value $0.01
(“Common Stock”). at the initial public offering price of $2.25 per share (the “Offered Shares”).
If we have not received and accepted subscriptions for the Offered Shares at the end of the one
hundred fiftieth (150) day following qualification of the offering statement of which this offering
circular is a part, subject to the Company’s ability to extend the offering for an additional thirty
(30) days (the “Extension Period”), this offering will terminate. If the Company has received and
accepted subscriptions for the number of Offered Shares on or before the end of the one hundred
fiftieth (150) day following qualification, or the end of the Extension Period, if exercised, then the
Company will close on this offering.
For this Closing, proceeds for such closing will be kept in a separate bank account, as agent or
trustee for the persons who have the beneficial interests therein, pursuant to Section 15c2-4. If the
offering does not close for any reason, the proceeds for the offering will be promptly returned to
investors, without deduction and generally without interest. The minimum purchase requirement
per investor is 150 Offered Shares ($337.50); however, the Company can waive the minimum
purchase requirement on a case-by-case basis in our sole discretion.

Per Share
(1)

Number of Shares

Price to Public

1,000,000

$ 2.25

Underwriting
Discounts(1) and
Commissions
$ 0.00

Proceeds to
Issuer(2)
$ 2,250,000

We do not intend to use commissioned sales agents or underwriters.

Does not include expenses of the offering, including, but not limited to, legal, accounting, printing, marketing, blue sky compliance, transfer
agent, and escrow fees. Such expenses are estimated at $110,000.
(2)

FIRST JERSEY CANNABIS CORPORATION
Wyoming Corporation
The date of this Offering Circular is September 28, 2018
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ADVISORY STATEMENT
For general information on investing, the Company encourage you to refer
to www.investor.gov.
This Offering Circular follows the disclosure format of Part I of Form S-1 pursuant to the general instructions of Part
II(a)(1)(ii) of Form 1-A.
THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE MERITS
OF OR GIVE ITS APPROVAL TO ANY SECURITIES OFFERED OR THE TERMS OF THE OFFERING, NOR
DOES IT PASS UPON THE ACCURACY OR COMPLETENESS OF ANY OFFERING CIRCULAR OR OTHER
SELLING LITERATURE. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.
THE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(THE “SECURITIES ACT”) OR APPLICABLE STATE SECURITIES LAWS, AND THESE SECURITIES ARE
OFFERED PURSUANT TO AN EXEMPTION FROM REGISTRATION WITH THE COMMISSION. HOWEVER,
THE COMMISSION HAS NOT MADE AN INDEPENDENT DETERMINATION THAT THE SECURITIES
OFFERED HEREUNDER ARE EXEMPT FROM REGISTRATION.
THIS OFFERING CIRCULAR CONTAINS ALL OF THE REPRESENTATIONS BY THE COMPANY
CONCERNING THIS OFFERING, AND NO PERSON SHALL MAKE DIFFERENT OR BROADER
STATEMENTS THAN THOSE CONTAINED HEREIN. INVESTORS ARE CAUTIONED NOT TO RELY UPON
ANY INFORMATION NOT EXPRESSLY SET FORTH IN THIS OFFERING CIRCULAR.

OPENING STATEMENT - FIRST JERSEY CANNABIS CORPORATION
The Company is offering to sell, and seeking offers to buy, our securities only in jurisdictions
where such offers and sales are permitted. You should rely only on the information contained in
this Offering Circular. The Company has not authorized anyone to provide you with any
information other than the information contained in this Offering Circular. The information
contained in this Offering Circular is accurate only as of its date, regardless of the time of its
delivery or of any sale or delivery of our securities. Neither the delivery of this Offering Circular
nor any sale or delivery of our securities shall, under any circumstances, imply that there has been
no change in our affairs since the date of this Offering Circular. This Offering Circular will be
updated and made available for delivery to the extent required by the federal securities laws.
Unless otherwise indicated, data contained in this Offering Circular concerning the business of the
Company are based on information from various public sources. Although the Company believes
that these data are generally reliable, such information is inherently imprecise, and our estimates
and expectations based on these data involve a number of assumptions and limitations. As a result,
you are cautioned not to give undue weight to such data, estimates or expectations.
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In this Offering Circular, unless the context indicates otherwise, references to “First Jersey
Cannabis Corporation,” “we,” “Company,” “our” and “us” refer to the activities of and the assets
and liabilities of the business and operations of “FJCC”.
CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
Some of the statements under “Summary,” “Risk Factors,” “Management’s Discussion and
Analysis of Financial Condition and Results of Operations,” “Our Business” and elsewhere in this
Offering Circular constitute forward-looking statements. Forward-looking statements relate to
expectations, beliefs, projections, future plans and strategies, anticipated events or trends and
similar matters that are not historical facts. In some cases, you can identify forward-looking
statements by terms such as “anticipate,” “believe,” “could,” “estimate,” “expect,” “intend,”
“may,” “plan,” “potential,” “should,” “will” and “would” or the negatives of these terms or other
comparable terminology.
You should not place undue reliance on forward looking statements. The cautionary statements set
forth in this Offering Circular, including in “Risk Factors” and elsewhere, identify important
factors which you should consider in evaluating our forward-looking statements. These factors
include, among other things:


Our ability to effectively execute our business plan;



Our ability to manage our expansion, growth and operating expenses;



Our ability to retain and grow our customer base;



Our ability to enter into, sustain and renew customer arrangements on favorable
terms;



Our ability to evaluate and measure our business, prospects and performance
metrics;



Our ability to compete and succeed in a highly competitive and evolving industry;



Our ability to respond and adapt to changes in technology and customer behavior;
and
Our ability to protect our intellectual property and to develop, maintain and enhance
a strong brand.




Unanticipated but potential changes in government laws, rules and regulations, the
replacement of which is being considered by Congress.

Although the forward-looking statements in this Offering Circular are based on our beliefs,
assumptions and expectations, considering all information currently available to us, we cannot
guarantee future transactions, results, performance, achievements or outcomes. No assurance can

be made to any investor by anyone that the expectations reflected in our forward-looking
statements will be attained, or that deviations from them will not be material and adverse. We
undertake no obligation, other than as maybe be required by law, to re-issue this Offering Circular
or otherwise make public statements updating our forward-looking statements.
PLAN OF DISTRIBUTION
We are not selling the shares through commissioned sales agents or underwriters. We will use our
existing website https://www.fjcannabis.com. Persons who desire information will be
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directed to https://www.fjcannabis.com/offering. This Offering Circular will be furnished to
prospective investors via download 24 hours per day, 7 days per week on the
https://www.fjcannabis.com/offering website.
The website will not be the exclusive means by which prospective investors may subscribe in this
offering. Upon qualification by the Securities & Exchange Commission, potential investors will
be able to go on the website and a button will appear that simply states “Invest” in First Jersey
Cannabis Corporation. Once the “Invest” button is clicked, potential investors will again be given
a comprehensive overview of the process and procedures, which will require an e-signature.
Potential investors will then begin a user-friendly process of establishing their personal and
financial identity, selecting the number of shares to be purchased and how payment will be made,
and executing subscription agreements. Once complete all purchasers will be emailed a
confirmation.
If the minimum contingency for this offering is not satisfied or the offering is otherwise terminated,
investor funds will be promptly refunded in accordance with Securities Exchange Act Rule 10b9. In order to subscribe to purchase the shares, a prospective investor must complete a subscription
agreement and send payment by wire transfer, check, or PayPal. Investors must answer certain
questions to determine compliance with the investment limitation set forth in Regulation A Rule
251(d)(2)(i)(C) under the Securities Act of 1933, which states that in offerings such as this one,
where the securities will not be listed on a registered national securities exchange upon
qualification, the aggregate purchase price to be paid by the investor for the securities cannot
exceed 10% of the greater of the investor’s annual income or net worth. In the case of an investor
who is not a natural person, revenues or net assets for the investor’s most recently completed fiscal
year are used instead.
The investment limitation does not apply to accredited investors, as that term is defined in
Regulation D Rule 501 under the Securities Act of 1933. An individual is an accredited investor if
he/she meets one of the following criteria: An entity other than a natural person is an accredited
investor if it falls within any one of the following categories: The Company plans to engage its
own facilities to confirm investor accreditation. It is estimated such cost are within the budget of

$50,000 allocated for the cost of our Regulation A offering. The Company will engage Equity
Stock Transfer as escrow agent for the offering.
First Jersey Cannabis Corporation, reserves the right to develop programming to be used for the
actual investment process. They may also have direct telephone, email exchanges or other contacts
with persons interested in purchasing the Offered Shares.
SUMMARY
This summary highlights selected information contained elsewhere in this Offering Circular.
This summary is not complete and does not contain all the information that you should consider
before deciding whether to invest in our Common Stock. You should carefully read the entire
Offering Circular, including the risks associated with an investment in the company discussed in
the “Risk Factors” section of this Offering Circular, before making an investment decision.
5

Some of the statements in this Offering Circular are forward-looking statements. See the section
entitled “Cautionary Statement Regarding Forward-Looking Statements.”
OUR BUSINESS
The Company is engaged as a transitional enterprise by agreeing to purchase certain assets of
Mr. James Guercioni, consisting of 9,200 square feet of greenhouses, approximately 4,000 square
feet of offices, warehouse and processing, and four acres of land available for marijuana
cultivation. The cost of such assets is $920,000 and be funded from the proceeds of this Stock
Offering. The objective is to redirect and modify these assets and evolve the Company into a
cannabis-based entity.
During this phase of our development strategy, which is projected to last 18 months, the Company
intends to (1) apply for a license with the Department of Health in New Jersey to become an
Alternative Treatment Center (ATC), (2) apply for a license with the state of New Jersey to become
an adult recreational cannabis grower and distributor, (3) launch the Cannabis Fusion Club ™ to
offer local marijuana enthusiast a venue to recognize the benefits of mutual association, and (4)
establish a new business to cultivate, buy and sell non-cannabis plants and flowers under the trade
name – captivatingflowers.com™ .
The Company’s headquarters are at 1030 West White Horse Pike, Egg Harbor City, New Jersey,
from which it can reach the Northeast cannabis markets of Pennsylvania, Maine, Massachusetts,
and other states, including Canada in which some form of marijuana usage is allowed; and use the
same geographical territory to grow and market non-cannabis plants and flowers. An exploratory
location was established at 175 Robert Street, Suite 1024, Vancouver BC V6G 387, Canada, to

investigate business alliances with cannabis producers and marketers. Canada is scheduled to
launch its adult-use marijuana market on October 17, 2018.
At present, the Department of Health (the “Department”) is not accepting applications to open
additional ATCs. An ATC facility is a medicinal marijuana dispensary. If additional ATC
facilities are permitted, the Department will announce and publish the criteria and process to
submit applications according to the procedure outlined in its regulations. The Department cannot
consider applications until a notice of request for applications is published. Long-term, the
Company proposes to apply for a recreational marijuana license, when and if such application is
made available by the state of New Jersey. At present no permits have been issued in the state of
New Jersey to grow, and distribute recreational marijuana.
As part of our development strategy, the Company evaluated the impact of Section 280E of the
Internal Revenue Service Code on our near and long-term efforts, and to best design programs and
services in compliance to the current and evolving rules and regulation concerning the cannabis
industry. Until 280E is appealed or modified, our transition to a traditional business will prevent
us from being a direct marijuana grower, cannabis product manufacturer or distributor on a
national basis. The Company is in full compliance with Section 280E. See Risk Factors and
Statement concerning Section 280E of the Internal Revenue Service Code.
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If the Company is unable to obtain the license for a medicinal marijuana dispensary, it intends to
conduct derivative and reality research and development without actually growing marijuana
plants in New Jersey, while operating the assets acquired as cativatingflowers.com. The Company
plans to maintain the blueprint aa a non-cannabis plant and flower grower, wholesale and retail
establishment. Moreover, the Company intends to design proprietary E-commerce applications,
including Internet sites and support services, and to offer such activities to cannabis producers,
product manufacturers, product distributors and marketers within the state of New Jersey, and
other locations outside the state where marijuana is legally sanctioned.
As indicated herein, The Company does not plan to focus its primary attention cultivating,
developing and marketing non-cannabis plants and flowers. However, if circumstances beyond
our control and influence, whether politically, statutorily or otherwise, or the cannabis industry
fails to materialize as a viable commercial investment, the Company will use its best efforts to be
successful in the floral trade. Floriculture represents a $40 billion a year industry in the U.S. Based
on the Florist – U. S Market Report published in June 2018, https://www.ibisworld.com/industrytrends/market-research-reports/retail-trade/miscellaneous-store-retailers/florists.html, 32,425
businesses employ 77,951 individuals. There is no assurance that the Company will be successful
in the floral trade.
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THE OFFERING
Issuer:

First Jersey Cannabis Corporation

Securities offered:

1,000,000 shares of our common stock, par value
$0.01 (“Common Stock”) At an offering price of $2.25 per
share (the “Offering Shares”).

Number of shares of Common:

2,020,000 Stocks to be outstanding before the offering:

Number of shares of Common

3,020,000 Stocks to be outstanding after the offering:

Price per share:

$2.25

Offering amount at $2.25:

$2,250,000

Proposed Listing:

We plan to apply to list our Common Stock on the
NASDAQ Capital Market, and we expect trading to
commence following the Qualification of this offering,
assuming we have sold the Offered Shares and our filing
on Form 8-A in order to register our shares under Section
12(b) under the Exchange Act has become effective. We
anticipate that this filing will not be made until we have in
hand the required certification from NASDAQ before we
file.

USE OF PROCEEDS:
SHARES SOLD AT $2.25 PER SHARE
NUMBER OF SHARES
SOLD
VALUE OF SHAES SOLD
(1)
(2)(5)
(3)
(4)(6)(7)(8)
(9)
(10)
GROSS PROCEEEDS

1,000,000
$ 2,250,000
$ 110,000
$ 1,093,000
$ 125,000
$ 137,000
$ 130,000
$ 655,000
$ 2,250,000
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Notes to the Use of Proceed:
(1)

Upon closing of the common stock offering, 5% of the net proceeds of $110,000 are allocated for costs and
related expenses of the Offering.

(2)

Upon closing of the common stock offering, 41% of the net proceeds representing $920,000 are allocated
to purchase assts from Mr. Guercioni

.(3)

Upon closing the common stock offering, 6% of the net proceeds of $125,000 allocated to the state of New
Jersey licensing costs and business structure to conform with issuance of a medical cannabis license.

(4)

Upon closing the common stock offering, 3% of the net proceeds of $70,000 allocated for training and
engagement of an administrator to operate cativatingflowers.com for 12 months.

(5)

Upon closing the common stock offering, 8% of the net proceeds of $173,000 for acquisition enhancement
relating to approval of a cannabis medical license.

(6)

Upon closing the common stock offering, 2% of the net proceeds of $45,000 for staff training and
expansion.

(7)

Upon closing the common stock offering, .007% of the net proceeds of $15,000 for enhancement to
platform and support of ecommerce app and support.

(8)

Upon closing the common stock offering, .003% of the net proceeds of $7,000 for enhancement to
platform ecommerce app and support.

(9)

Upon closing the common stock offering, 6% of the net proceeds of $130,000 as general and
administrative expenses.

(10)

Upon closing the common stock offering, 29% of the net proceeds of $655,000 represents working capital.
As part of the available working capital, the Company plans to allocate $15,000 to establish Cannabis
Fusion Club ™, and $3,500 will be allocated to investigate business alliances with Canadian
cannabis producers and marketers.

The precise amounts that we will devote to each of the foregoing items, and the timing of expenditures, will vary
depending on numerous factors.

The following table sets forth a breakdown of our estimated use of our net proceeds as
“MILESTONES” we currently expect to use them.
Price per Share

Offering Proceeds

$ 2.25

$ 2,250,000

Approximate
Offering Cost
$ 110,000

9

Total Net Proceeds
$ 2,140,000

MILESTONES:
Set forth below is our plan of operation for the twelve-month period following the closing of this offering
assuming net proceeds of the Offering are received.

Milestones:
(1) purchase JFI/
enhancements
(2) transition cannabis-based
activities
(3) build staff
(4) license application/other
costs

Closing at $2.25 share with gross proceeds of $2,250,000
Continued development as a
primary research
facility. Create prototype
model of manufacturing unit,
while establishing business
plan

Q1 Offering Cost
Q1/2/3 Property
Acquisition/ Enhancements $1,080,000
Q1/Q2: Engage
Administrator

70,000

Q2:IT Platforms & Support

15,000

Q2: E Commerce App.&
Support

70,000

Q2/Q3Business
Development

90,000

Q2/Q3: Staff Expansion:

45,000

Subtotal
(5) IT infrastructure and
proprietary software platform,
produce research &
development, E-commerce
applications and support.

Development of integrated
Q3/Q4: Establish Research
systems for distribution.
Facility
License for intrastate product Q3: Licensing
and marketing.
Q3: Addition of substantial
IT processing components
to the platform.
Q4: marketing/trademarks
Subtotal
Q4: Allocate reserves for
additional asset
management

Additional expansion of intrastate model / Business
development

Subtotal
Q4 Staff

Staff Enhancement

$1,370,000
$ 40,000
115,000

20,000
15,000
$ 190,000

$ 20,000
$ 20,000
$ 15,000
$ 15,000

Subtotal
Working Capital - adjust for 12-month fiscal cycle period.

$655,000
$655,000
$2,140,000

TOTAL PROCEEDS

During the time period before this Offering closes, and thereafter, if the offering does not close for any

reason, the entire business plan will be abandoned.
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None of the proceeds from the offering will be used to compensate or otherwise make payments
to our officers/directors, provided, however, our officers/directors will be paid in the ordinary
course of business, in accordance with our agreements, consistent with industry standards, and
consistent with such constraints as the Compensation Committee may impose.
The expected use of net proceeds from this offering represents our intentions based upon our
current plans and business conditions, which could change in the future as our plans and business
conditions evolve and change. The amounts and timing of our actual expenditures, specifically
with respect to working capital, may vary significantly depending on numerous factors. The
precise amounts that we will devote to each of the foregoing items, and the timing of expenditures,
will vary depending on numerous factors. As a result, our management will retain broad discretion
over the allocation of the net proceeds from this offering.
We may seek additional forms of financing to enable us to accomplish the business objectives
associated with this offering. If we secure additional equity funding, investors in this offering
would be diluted. No plans for additional financing are currently being contemplated by the
Company, and in all events, there can be no assurance that additional financing would be available
to us when wanted or needed and, if available, on terms acceptable to us.
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT
The following table sets forth certain information known to us regarding beneficial ownership of
our capital stock as of August 31, 2018, for (i) all executive officers and directors as a group and
(ii) each person, or group of affiliated persons, known by us to be the beneficial owner of more
than ten percent (10%) of our capital stock. The percentage of beneficial ownership in the table
below is based on 2,020,000 shares of common stock deemed to be outstanding as of August 31,
2018.
Christopher Netelkos

99%2,000,000 common stock.

DESCRIPTION OF SECURITIES
Securities Being Offered
The following is a summary of the rights of our capital stock as provided in our articles of
incorporation and bylaws. For more detailed information, please see our articles of incorporation
and bylaws, which have been filed as exhibits to the offering statement of which this offering
circular is a part.
11

Authorized Capital
One classes of common shares: The Company has authorized capital stock consists of 10,000,000
shares of common stock, par value $0.01 par value share of which 2,020,000 shares of common
stock are issued and outstanding as of August 31, 2018.
Under Wyoming law and generally under state corporation laws, the holders of our common will
have limited liability pursuant to which their liability is limited to the amount of their investment
in us.
Common Stock
Voting Rights. The holders of the common stock are entitled to one vote for each share held of
record on all matters submitted to a vote as shareholders.
Wyoming law provides for cumulative voting for the election of directors. As a result, any
shareholder may cumulate his or her votes by casting them all for any one director nominee or by
distributing them among two or more nominees. This may make it easier for minority shareholders
to elect a director.
Dividends. Holders of all common stock are entitled to receive ratably such dividends as may be
declared by the board of directors out of funds legally available therefor as well as any distributions
to the shareholders. The payment of dividends on both classes of common stock will be a business
decision to be made by our board of directors from time to time based upon results of our
operations and our financial condition and any other factors that our board of directors considers
relevant. Payment of dividends on the common stock may be restricted by loan agreements,
indentures and other transactions entered into by us from time to time.
Liquidation Rights. In the event of our liquidation, dissolution or winding up, holders of common
stock are entitled to share ratably in all of our assets remaining after payment of liabilities and the
liquidation preference of any then outstanding preferred stock.
Absence of Other Rights or Assessments. Holders of common stock have no preferential,
preemptive, conversion or exchange rights. There is no redemption or sinking fund provisions
applicable to the common stock. When issued in accordance with our articles of incorporation and
law, shares of our common stock are fully paid and not liable to further calls or assessment by us.
DILUTION
Our historical net tangible book value as of August 31, 2018, was $100,000 or $0.05 per share of
common stock on 2,020,000 shares outstanding. Historical net tangible book value per share
represents our total tangible assets fewer total liabilities divided by the number of shares of our
common stock outstanding. Proforma as adjusted net tangible book value per share gives further
12

effect to the issuance of 1,000,000 shares of common stock at an assumed initial public offering
price of $2.25 per share and after deducting an estimated $110,000 of offering expenses. The
Company’s proforma, as adjusted net tangible book value of $2,422,980 on 3,020,000 shares or
$0.80 per share. This represents an immediate increase in proforma net tangible book value of
$0.75 per share to existing stockholders and an immediate dilution in proforma net tangible book
value of $1.45 per share to investors purchasing common stock in this offering. The following
table shows the resulting dilution, assuming an initial public offering price of $2.25 per share.
Historical net tangible book value as of August 31, 2018
Price to the public charged for each share in this offering
Expenses relating to Offering:
Net tangible value as of August 31, 2018

$ 100,000
$ 2,250,000
$ 110,000
$ 2,422,980

$ 0.05
$ 2.25
$ 0.06
$ 0.80

Increase in net tangible book value per share attributable
to new investors in this offering
Proforma, as adjusted net tangible book value per share,
after this offering

$ 2,322,980

$ 0.77

$ 2,422,980

$ 0.80

Dilution per share to new investors

$1.45

SUMMARY TABLE – Average Price Per Share
The following table summarizes on an as adjusted basis as of August 31, 2018, the difference between the number of
shares of common stock purchased from us, the total consideration paid and the average price per share paid by
existing stockholders and by new investors, assuming an initial public offering price of $2.25 per share and after
deducting estimated underwriting discounts and commissions and excluding estimated offering expenses separately
payable by us:
SHARES PURCHASED

TOTAL CONSIDERATION

AVERAGE
PRICE PER
SHARE

NUMBER

PERCENTAGE

AMOUNT

PERCENTAGE

Assuming sold:
Existing stockholders

2,020,000

66%

00.04%

$ 0.05

New Investors

1,000,000

34%

99.06%

2.25

TOTAL

3,020,000

100%

$ 100,000
$
2,250,000
$
2,350,000

100%

$ 1.15

DESCRIPTION OF PROPERTY
The Company maintains office space at 1030 White Horse Pike, Egg Harbor, New Jersey 08215. Our landlord James
Guercioni has waived rental costs or other charges since the property will be an asset purchased by the Company at
time of the closing of the Stock Offering. The space available to the Company is 3,000 square feet, notwithstanding
the use of greenhouses and
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warehousing spaces. We consider that this spaces and arrangements are sufficient for our current
needs, although we plan to expand existing operations or open other offices in other cities.
EMPLOYEES
We currently have the following employees in our business office:
Operational Staff:
Clerical/administrative Executive Officer Management - 2
Non-Executive Officer Operational Management - 2
Sales - 0
All executive officer duties are currently performed by Christopher Netelkos.
14

CONSOLIDATED FINANCIAL STATEMENTS AND NOTES AND PROFORMA
FIRST JERSEY CANNABIS CORPORATION (7)
Consolidated Balance Sheet (1)
August 31, 2018
(Unaudited)
Actual $

*Proforma $

Assets
Current Assets
Cash and Cash Equivalent (2)
Accounts Receivable
Prepaid Expense

51.500.00

1,454,480.00

1,050.00

1,050.00

Total Current Assets

52,550.00

1,455,530.00

Property and Equipment (3)
Intangible Assets (4)
Other Assets

9,300.00
85,000.00
3,500.00
97,800.00

928,300.00
85,000.00
3,500.00
1,016,800.00

150,350.00

2,472,330.00

Liabilities and Stockholders’ Equity
Current Liabilities
Accounts Payable
Accrued and Other Current Liabilities

240.00
110.00

240.00
110.00

Total Current Liabilities

350.00

350.00

Other Long-Term Liability (5)

50,000.00

50,000.00

Total Liabilities

50,350.00

50,350.00

2,020.00
97,980.00
100,000.00

3.020.00
2,419,960.00
2,422,980.00

150,350.00

2,473,330.00

Total Assets

Stockholders’ Equity
Common Stock(6)
par value $0.0110,000,000 authorized,
3,020,000 issued and
outstanding.
Additional Paid-In Capital
Total Stockholders’ Equity

* Proforma represents gross proceeds of $2,250,000 for the Offered Shares.
See notes to Financial Statements
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Statement of Comprehensive Income, Cash Flow, and Changes in Stockholders’ Equity
No material Statement of Comprehensive Income, Cash Flow, and Changes in Stockholders’ Equity is necessary under
the circumstances as stated herein:
First Jersey Cannabis Corporation was incorporated on August 31, 2018 as a new business enterprise without
prior sales or income. Upon incorporation the Company has (1) issued founder’s common stock, (2) purchase
assets for common stock, (3) executed assets purchase agreement option, (3) executed employment and
management agreements, all to deferred, until the Offered Shares are sold, (4) structure the company to
perform as planned by the Board of Directors, and (4) position the Company to effectively file a registration
statement with the SEC, including all the underlying chargers for such an endeavor. In the opinion of the
Board of Directors, all such efforts did not materially disturb cash flow, did not generate a profit or loss, or
effected Stockholders’ Equity.
Notes to Financial Statements
The financial statements are prepared in accordance with generally accepted accounting principles in the United States
(US GAAP). Upon a successful Offering, the Company will engage an independent certified public accountant.
Since First Jersey Cannabis Corporation has been incorporated on August 31, 2018, and the Proforma Statement
represented the acquisition of assets and the public sale as declared under the Offering, the newness of the
Company and subsequent transaction did not present sufficient accounting periods to present a Condensed
Statement of Operations, Statement of Comprehensive Income, Cash Flows and Changes in Stockholders’ Equity,
Interim Financial Statements, Financial Statements of Other Entitles and no other financial reporting documents
other tan what has been stated in this Offering.
Note 1: Balance Sheet: Financial Statement includes the Company’s wholly owned subsidiary, First Jersey Capital
Corporation.
Note 2: Cash and Cash Equivalent: Represents on hand and available, including proceeds (proforma) from the
Offering. See Note 5.
Note 3: Property and Equipment: Except for $9,300 represents the assets purchased from Mr. Gurcioni, which
includes 9,200 sq. ft of greenhouses, 3,000 sq. ft of storage, real property of four acres and 3-story house, and related
business assets.
Note 4: Intangible Assets. Calculated as (a) Intellectual properties - Non-exclusive transfer by Christopher Netelkos,
related software, designs and intellectual properties. The stated value was arbitrarily determined at $15,000. (b)
Proprietary technology- Non-Exclusive transfer by Christopher Netelkos of proprietary technology known as “Method
to Cut, Set and Configure Dried Marijuana” for the manufacturing of marijuana cigarettes. The stated value was
arbitrarily determined at $10,000. This proprietary technology carries with it a nondisclosure stipulation to
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any third-party without exception. (c) Exclusive transfer by Christopher Netelkos to First Jersey Cannabis Corporation
of tradenames and package designs. The stated value was arbitrarily determined at $60,000: [cigarette brand names]
RX ™, REEFER 101 ™, NONSTOP ™, RED DOT ™, ELIMINATOR ™ ,FLASHLIGHT GOLD ™, HAPPY ™,
SPARROW LITE , KANGAROO SILVER ™, WESTBROOK CLASSIC ™, GREEN LEAF ™, KAMARA ™,
KING CALIFORNIA STRONG ™, DR. GOOD ™, MISS JONES ™, NORTHERN CLASSIC ™, 609-99 ROYAL
FLUSH ™, FIVE DIAMONDS ™, DEUCES WILD ™, BLACK SMOKE 109 ™, ROWBOAT ™,
AIRSTRIKE ™ , LUCKY 13 ™, SEVEN DIALS ™, 9-DOWN ™, NORTHGATE ™, NEEKO ™,EDENWILLOW
™, NICKSTER ™, TOPHER ™, LONG BOAT ™, TURTLE ™, BLUE ™, THREE KINGS ™. ROSE BUD ™;
[cigar brand names],GANGSTER JACK ™ , PIRATE STICK ™, NIGHTWALKER ™, PENGUIN ™ ,
BLACKLEG ™, BLUEBOY ™, GREYBEARD ™, PENDRAGON ™, VIKING HARD ™, COWBOY RIGHT ™,
ENDZONE ™ [cannabis chewing gum] RX SELECT ™, SARLAT-LA-CANEDA ™, ZHONGDA ™, TIBET ™,
TIANJIN ™, MAR del PLATA ™, SAO PAULO ™, HUMBOLDT ™, PORT HENRY ™, EL CAMPO ™,
BOSTON EASY ™, NEW ORLEANS STATION ™, TALLADEGA SLEEK ™, NEW YORK SILK ™, BLISS
BLUE ™.

Note 5: Long Term Debt: Note carried as open advance with no interest and available as required
by the Company.
Note 6: Common Stock: Common Stock, par value $0.01- 10,000,000 authorized with 2,020,000
issued and outstanding as of August 31, 2018, and as presented the in forma 3,020,000 issued and
outstanding.
Note 7: Summary of significant accounting policies
Basis of Presentation
The accompanying unaudited financial statements of the Company have been prepared in
accordance with accounting principles generally accepted in the United States of America
(“GAAP”) and the rules of the Securities and Exchange Commission (“SEC”) applicable
to interim reports of companies filing as a smaller reporting company. In the opinion of
management, the accompanying interim financial statements include all adjustments
necessary in order to make the financial statements not misleading. The accompanying
balance sheet at August 31, 2018, has been derived from the Company’s minutes and
transactions to date.
Principles of Consolidation
At present the Company does not have subsidiaries and when it does will have been
consolidated in the accompanying consolidated financial statements. All intercompany
balances have been eliminated.
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Use of Estimates
The preparation of financial statements in conformity with generally accepted accounting
principles requires management to make estimates and assumptions that affect reported
amounts of assets and liabilities and disclosure of contingent assets and liabilities at the
date of the financial statements and the reported amounts of revenues and expenses during
the reporting period. Actual results could differ from those estimates.
Revenue Recognition
The Company has not revenue and when it does the following procedures will be followed
Prepaid expenses and other current assets
Prepaid expenses and other current assets as of August 31, 2018 include development costs
that the Company had paid in excess of work estimated to have been performed.
Earnings (Loss) Per Share
The Company plans to utilizes Financial Accounting Standards Board (“FASB”)
Accounting Standards Codification (“ASC”) 260, “Earnings per Share.” Basic earnings
(loss) per share is computed by dividing earnings (loss) attributable to common
stockholders by the weighted-average number of common shares outstanding during the
reporting period. Diluted earnings (loss) per share is computed similar to basic earnings
(loss) per share except that the denominator is increased to include additional common
share equivalents available upon exercise of stock options and warrants using the treasury
stock method. Dilutive common share equivalents include the dilutive effect of in-themoney share equivalents, which are calculated based on the average share price for each
period using the treasury stock method, excluding any common share equivalents if their
effect would be anti-dilutive.
Liquidity and Capital Resources
The Company was formed on August 31, 2018, and accordingly, has not incurred losses from operations,
negative cash flows from operations and has limited working capital. Since inception, the Company’s
principal source of financing has come through the sale of its common stock for cash and assets. The Company
will have sufficient cash to fund operations through at least the next twelve months. Even if the Company is
unable to raise additional funds, management believes existing business plan will support its current operating
platform. The Company believes that additional funds will allow the Company to quickly scale its operations
and fulfill its expectations.
During the time period before this Offering closes, and thereafter, if the offering does not close for any reason,
including failure to receive the Offering Proceeds, we will finance the above activities from internal cash flow
and private offerings. Therefore, we cannot currently predict when each of the above activities will occur if
the offering does not close, but the actions, timing and cost will in general follow the Offering Proceeds table
above.
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Liquidity and Capital Resources
The Company has not incurred losses from operations, negative cash flows from
operations and has limited working capital.
Since inception, the Company’s principal source of financing and business development
has come through the sale of its common stock. The Company believes that its operating
results as well as cash received from subsequent financing activities that the Company
will have sufficient cash to fund operations through at least the next twelve months.
OTHER DISCLOSURES
Business Plan Targets
If we are unable to generate significant revenue or secure additional financing, we may
be unable to implement our business plan, grow our business and meet our target
objectives in our business plan. Accordingly, no investor should rely on any assumption
that the Company will meet its business plan targets in making an investment decision
concerning the Shares in this Offering.
Credit Facilities
We do not have any credit facilities or other access to bank credit.
Capital Expenditures
We do not have any contractual obligations for ongoing capital expenditures at this time.
We do, however, may purchase equipment and software necessary to conduct our
operations on an as needed basis.
Contractual Obligations, Commitments and Contingencies
We do not have any ongoing material contracts that extend beyond a one-year period or
which are not cancellable sooner.
Off-Balance Sheet Arrangements
We did not have during the periods presented, and we do not currently have, any offbalance sheet arrangements.
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Quantitative and Qualitative Disclosures about Market Risk
In the ordinary course of our business, we are not exposed to market risk of the sort that may arise from changes in
interest rates or foreign currency exchange rates, or that may otherwise arise from transactions in derivatives.
The preparation of financial statements in conformity with GAAP requires our management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and the disclosure of contingent assets and
liabilities at the date of the consolidated financial statements, and the reported amounts of revenues and expenses
during the reporting period. Actual results could differ from those estimates. The Company’s significant estimates and
assumptions include the fair value of the Company’s common stock, stock-based compensation, the recoverability
and useful lives of long-lived assets, and the valuation allowance relating to the Company’s deferred tax assets.

Contingencies
We do not have any contingencies or any conditions that may exist as of the date the financial
statements.
Relaxed Ongoing Reporting Requirements
Upon the completion of this offering, we expect to elect to become a public reporting company under the Exchange
Act. If we elect to do so, we will be required to publicly report on an ongoing basis as an “emerging growth company”
(as defined in the Jumpstart Our Business Startups Act of 2012, which we refer to as the JOBS Act) under the reporting
rules set forth under the Exchange Act. For so long as we remain an “emerging growth company”, we may take
advantage of certain exemptions from various reporting requirements that are applicable to other Exchange Act
reporting companies that are not “emerging growth companies”, including but not limited to: (1) not being required
to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act; (2) taking advantage
of extensions of time to comply with certain new or revised financial accounting standards; (3) taking advantage of
extensions of time to comply with certain new or revised financial accounting standards; (4) being permitted to comply
with reduced disclosure obligations regarding executive compensation in our periodic reports and proxy statements;
and (5) being exempt from the requirement to hold a non-binding advisory vote on executive compensation and
stockholder approval of any golden parachute payments not previously approved.
We expect to take advantage of these reporting exemptions until we are no longer an emerging growth company. We
would remain an “emerging growth company” for up to five years, although if the market value of our Common Stock
that is held by non-affiliates exceeds $700 million as of any June 30 before that time, we would cease to be an
“emerging growth company” as of the following December 31.
If we elect not to become a public reporting company under the Exchange Act, we will be required to publicly report
on an ongoing basis under the reporting rules set forth in Regulation A
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for Tier 2 issuers. The ongoing reporting requirements under Regulation A are more relaxed than
for “emerging growth companies” under the Exchange Act. The differences include, but are not
limited to, being required to file only annual and semiannual reports, rather than annual and
quarterly reports. Annual reports are due within 120 calendar days after the end of the issuer’s
fiscal year, and semiannual reports are due within 90 calendar days after the end of the first six
months of the issuer’s fiscal year.
In either case, we will be subject to ongoing public reporting requirements that are less rigorous
than Exchange Act rules for companies that are not “emerging growth companies”, and our
stockholders could receive less information than they might expect to receive from more mature
public companies.
DIRECTORS, EXECUTIVE OFFICERS, PROMOTERS, AND CONTROL PERSONS
The board of directors elects our executive officer annually. A majority vote of the directors who are in office is
required to fill vacancies. Each director shall be elected for the term of one year, and until his successor is elected
and qualified, or until his earlier resignation or removal.
The table below sets forth our directors and executive officers of as of the date of this Annual Report.

Name

Position

Age

Term of Office

Christopher Netelkos
COO, and Secretary.

Director, President, Chief Executive

51

Inception to Present

Eden Willow Netelkos

Director, Vice President

23

Inception to Present

James Guercioni

Operation Project Manager

76

Inception to Present

Deborah K. Williams

Technical Applications Manager

55

Inception to Present

EXECUTIVE COMPENSATION
Christopher Netelkos:
The Company entered into an employment agreement with Christopher Netelkos to serve as its Chief Executive
Officer, Chief Financial Officer, Principal Accounting Officer, President and Secretary. Mr. Netelkos currently
provides all of the labor necessary to support our operation. Under the terms of the agreement, Mr. Netelkos does
not currently receive a salary, and has decided to forego salary until the Company successfully completes the
offering. Upon the completion of the Offering, Mr. Netelkos shall receive a salary of $90,000 per annum. Mr.
Netelkos is a Director and Office of the Company.
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Christopher Netelkos has over 30 years of experience in the construction industry. Complete understanding of
accounting and business management skills; able to read and understand detailed financial statements, blueprints and
engineering plans; Capable of administering complete contraction projects the complete from estimating, contract
negotiations, along with the permitting and inspections process; Topline understanding of the construction industry,
along with national building codes and OSHA requirement skills. Able to manage large scale building projects while
effectively completing them on time and within budget.

Eden Willow Netelkos
The Company entered into an employment agreement with Ms. Netelkos to serve as Vice President and Director Ms.
Netelkos is currently providing all of the labor necessary to support our operation. Under the terms of the agreement,
Ms. Netelkos does not receive a salary, and has decided to forego salary until the Company successfully completes
the offering. Upon the completion of the Offering, Ms. Netelkos shall receive a salary of $25,000 per annum until
such time that the Company obtained a commercial cannabis license in the state of New Jersey. At such time Ms.
Netelkos salary shall increase to $115,000 per annum and entitled to a two-year stock option for 100,000 shares
calculated at the weighted average of the price of the common stock over the prior 12 months. Ms. Netelkos is a
Director and Officer of the Company.
Eden Willow Netelkos has over two years’ experience as a Telemetry nurse with BLS, ACLS and NIH certified.
Currently employed with HealthTrust Staffing. She performs special staff needs in PCU, MERD/SURG, Telemetry
trauma.

James Guercioni:
The Company entered into an employment agreement with Mr. Guercino at $52,000 for one year,
payable in weekly installments and a two-year, a 4,000-share stock option with an exercise price
of $2.25 The agreement is effective on the date of the Stock Offerings closing. Mr. Guercioni has
thirty years’ experience in all phases related to the floral industry. Mr. Guercino is not a Director
or Officer of the Company.
Deborah K. Williams:
The Company entered into an employment agreement with Ms. Williams at $30,000 for one year, payable in weekly
installments. As part of the employment agreement, she received 10,000 share, $0.01 par value common stock. The
employment portion of the agreement is effective on the date of the Stock Offerings closing. Ms. Williams has
extensive experience in technical applications and related disciplines. Ms. Williams is not a Director or Officer of
the Company.
FAMILY RELATIONSHIP

There is a family relationship between any of our officers and directors.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS
Christopher Netelkos: Upon formation, the Company exchanged 2,000,000 common stock, $0.01
par value for intangible assets and cash of $100,000, and executed the following transactions with
Mr. Netelkos: (1) Non- Exclusive transfer website, related software, designs and intellectual
properties. The stated value was arbitrarily determined at $15,000. (2) Exclusive transfer of
tradenames and package designs. The stated value was arbitrarily determined at $60,000: (3) NonExclusive transfer of proprietary technology known as “Method to Cut, Set and Configure Dried
Marijuana” for the manufacturing of marijuana cigarettes. The stated value was arbitrarily
determined at $10,000.
Eden Netelkos: Upon formation, the Company issued 10,000 common stock, $0.01 par value for
no consider beyond par value. As part of her Employment Agreement, Company granted a twoyear stock option to purchase 100,000 shares common stock for a price calculated at the weighted
average of the price of common stock over a prior 12 month upon the effective data of a license
being granted by the state of New Jersey to the Company to handle cannabis in any legal capacity.
Deborah K. Williams: Upon formation, the Company issued 10,000 common stock, $0.01 par
value for no consideration beyond par value as part of her Employment Agreement.
James Guercioni: Upon formation, the Company issued a two-year common stock option to
purchase 4,000 shares at $2.25 per share as part of his Employment Agreement.
SELLING SHAREHOLDERS
Not applicable
LEGAL PROCEEDINGS
There is currently no pending or threatened lawsuits against us that are not covered by applicable
insurance or that would, if decided against us, have a material, negative impact on us.
RETAINING ATTORNEY(s)
Upon the closing of the Stock Offering, the Company shall appoint a securities lawyer that
specializes in the complex and changing laws and regulations that apply to a public company.
Additionally, the Company plans to engage general counsel for corporate matters, and special
counsel to handle cannabis licensing and related matters.
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INVOLVEMENT IN CERTAIN LEGAL PROCEEDINGS
None of the following events have occurred during the past five years and which are material to
an evaluation of the ability or integrity of any director or executive officer: (1) A petition under
the federal bankruptcy laws or any state insolvency law was filed by or against, or a receiver,
fiscal agent or similar officer was appointed by a court for the business or property of such
person, or any partnership in which he was general partner at or within two years before the time
of such filing, or any corporation or business association of which he was an executive officer at
or within two years before the time of such filing; or (2) Such person was convicted in a criminal
proceeding (excluding traffic violations and other minor offenses)
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS
You should read the following discussion and analysis of our financial condition and results of
our operations together with our consolidated financial statements and the notes thereto
appearing elsewhere in this Offering Circular. This discussion contains forward-looking
statements reflecting our current expectations, whose actual outcomes involve risks and
uncertainties. Actual results and the timing of events may differ materially from those stated in or
implied by these forward-looking statements due to a number of factors, including those discussed
in the sections entitled “Risk Factors”, “Cautionary Statement regarding Forward-Looking
Statements” and elsewhere in this Offering Circular. Please see the notes to our Financial
Statements for information about our Critical Accounting Policies and Recently Issued Accounting
Pronouncements.
MANAGEMENT’S ASSESSMENT:
The recreational and medical marijuana "revolution" is well underway, and we believe that First
Jersey Cannabis Corporation is the best structured vehicle to take full advantage of the near-term
uncertainties in the Cannabis industry, while creating a business platform for sustained growth in
the future.
Cannabis growers will transform an exotic commodity and reduce marijuana to an everyday staple,
as what happened to tobacco. 1604 England sold tobacco for today’s equivalent of $2,500 an
ounce, now it’s worth $1.25 per ounce. Marijuana’s trajectory will follow the same path, but at an
accelerated pace. Grows will be catchup in a zero-sum game with substantial risks. We believe
the sectors of long term sustained growth are in product manufacturing, warehousing, distribution
and brand marketing. These four areas are the “heart” of our program.
We are currently witnessing the emergence of a major new industry, with significant opportunities
for investors. 29 states and the District of Columbia have now legalized cannabis for medical
and/or recreational purposes and public acceptance of cannabis continues to increase at a rapid
pace. Cannabis has also shown encouraging signs as a treatment for various medical conditions
and ailments, which should make the space of interest to investors in biotech and healthcare.
While cannabis remains federally illegal in the United States and publicly-traded cannabis
companies are located overseas, we believe that investors should pay close attention to this
emerging industry and First Jersey Cannabis Corporation
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OVERVIEW OF THE CANNABIS INDUSTY
The cannabis industry continues to expand at a rapid pace. Americans spent $6.7 billion on
recreational and medical cannabis in 2017, a surprisingly large number given that marijuana is
illegal in wide swaths of the United States. Sales have continued to grow steadily, as per the
below graph:

The United States is sharply divided when it comes to the legal status of cannabis. The west
coast is the most liberal when it comes to cannabis, whereas areas of the Midwest appear less so.
The below chart provides a handy reference of marijuana's legal status in various states:
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(Source: Marijuana Business Daily)
There are also partisan divides: 72 percent of Democrats believe cannabis should be legalized,
whereas just 51 percent of Republicans believe the same. However, it is interesting to note that
support for legalization has gradually increased over the past several decades, and 64 percent of
American as a whole now support legalization:
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Cannabis will be legalized nationally in Canada in October 2018, with widespread support from
Canadian citizens and Prime Minister Justin Trudeau This means that the future of cannabis in the
US is likely contingent on the effects of legalization in Canada, as Canada will likely be used as a
barometer by our politicians to assess the effects of recreational marijuana.
Despite the sharp divides in support for cannabis legalization, a few things are clear: public support
for marijuana legalization continues to increase, the industry is already a multibillion-dollar
juggernaut that looks primed for continued expansion, and there are clear potential medical
benefits of cannabis.
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HIGH RISK DECLARATION
RISK FACTORS SUMMARY
An investment in our Common Stock involves a high degree of risk. You should carefully consider the following risk
factors, together with the other information contained in this Offering Circular, before purchasing our Common Stock.
Any of the following factors could harm our business, financial condition, results of operations or prospects, and
could result in a partial or complete loss of your investment. Some statements in this Offering Circular, including
statements in the following risk factors, constitute forward-looking statements. Please refer to the section entitled
“Cautionary Statement Regarding Forward-Looking Statements.”
GENERAL RISK FACTORS
Providing specialized services and management products and services is an emerging and limited cannabis
business, and many would be competitors have greater resources that may enable them to compete more effectively.
We will compete in the same markets with many companies that offer similar products and services. Price competition
in the industry, particularly from larger, more untraditional industry model competitors, is intense, and pricing
pressures from competitors and clients are increasing. New competitors entering our markets may further increase
pricing pressures. Many of our competitors have greater resources than we do, which may enable them to compete
more effectively in this market. Our competitors may devote their resources to developing and marketing products
and services that will directly compete with our product lines, and new, more efficient competitors may enter the
market. If we are unable to successfully compete with existing companies and new entrants to the market this will
have a negative impact on our business and financial condition.
Our success depends on adoption of our products and services by customers, and if these potential customers do
not accept and acquire our products and services then our revenue will be severely limited.
The recreational cannabis market is still in the early stages of further experimentation and growth. Products and
services considered by our potential clients may not be accepted and new ideas, avenues and other methods must be
tried to gain client access. The same factors are true for all competitors in the field. While we will use our “best efforts”
to create, deliver and offer the right products and service, there is no assure we will be successful.
If we are unable to protect our proprietary and technology rights our operations will be adversely affected.
Our success will depend in part on our ability to protect our proprietary rights and technologies, including those related
to our products and services. We have not applied for any formal patent, or similar protection. Our failure to adequately
protect our proprietary rights may adversely affect our operations. Despite our efforts to protect our proprietary rights,
unauthorized parties may attempt to copy aspects of our services or to obtain and use trade secrets or other information
that we regard as proprietary. Based on the nature of our business, we may or may not be able to adequately protect
our rights through patent. Our means of protecting our proprietary rights in the United States or abroad may not be
adequate, and competitors may independently develop similar technologies. However, we do intend to trademark the
key trade names, both in States, Federal government and International jurisdictions. At this stage we do not know the
key trade names to protect. In addition, litigation may be necessary in the future to:
Any such litigation could result in substantial costs if we are held to have willfully infringed or to expend significant
resources to develop non-infringing technology and would divert the attention of management from the
implementation of our business strategy. Furthermore, the outcome of litigation is inherently difficult to predict and
we may not prevail in any litigation in which we become involved.
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Failure to comply with, or changes in, laws and regulations applicable to our business, particularly potential
changes to the Section 280E of the Internal Revenue Service Code could have a materially adverse effect on our
marketing plan, results of operations or financial condition, or have other adverse consequences.
Our business is subject to a wide range of complex laws and regulations. There can be no assurance that either First
Jersey Cannabis Corporation will be successful in either securing or maintaining a license or licenses in compliance
with a particular state’s and federal laws and regulations. Cannabis as viable commerce product cannot transition to a
mainstream sector until existing Federal tax laws are changed. The issue: federal tax law deals with businesses that
are associated with “trafficking” substances as Schedule I and Schedule II of the Controlled Substance Act violations.
Since cannabis remains listed as a Schedule I substance at the federal level, the IRS applies Section 280E to most
state-legal cannabis companies, preventing them from deducting normal business expenses from their total income.
The IRS has determined Section 280E applies to licensed, regulated cannabis businesses acting in full compliance
with state marihuana laws and federal guidelines. Failure to comply with such laws and regulations could result in
the suspension or revocation of licenses or registrations, the limitation, suspension or termination of services, and the
imposition of consent orders or civil and criminal penalties, including fines, that could damage our reputation and
have a materially adverse effect on our results of operation or financial condition.
Political and economic factors, whether federal or states, may adversely affect our business and financial results.
Monetary and fiscal policies and political and economic conditions may substantially change.
If we are unable to effectively manage growth and maintain low operating costs, our results of operations and
financial condition may be adversely affected.
If we are unable to manage our growth effectively, including having geographically dispersed offices and employees
or to anticipate and manage our future growth accurately, our business may be adversely affected. If we are unable to
manage our expansion and growth effectively, we may be unable to keep our operating costs low or effectively meet
the requirements of an ever-growing, geographically dispersed client base. In addition, our growth may place
significant demands on our management, and our overall operational and financial resources. A failure on our part to
meet any of the foregoing challenges inherent in our growth strategy may have an adverse effect on our results of
operations and financial condition
We operate in an immature and rapidly evolving industry and have a relatively new business model, which makes
it difficult to evaluate our business and prospects.
The industry in which we operate is characterized by rapidly changing regulatory requirements, evolving industry
standards and shifting user and client demands. Our business model is also evolving and is different from models used
by other companies in our industry. As a result of these factors, the success and future revenue and income potential
of our business is uncertain. Any evaluation of our business and our prospects must be considered in light of these
risks and uncertainties, some of which relate to our ability to: (1) Expand our credibility within the cannabis industry;
(2) Develop relationships with third-party vendors and manufactures; (3) Expand operations and implement and
improve our operational, financial and management controls; (4) Raise capital at attractive costs, or at all; (5) Attract
and retain qualified management, employees and independent service providers; (6) Successfully introduce new
processes, technologies products and services and upgrade our existing processes, technologies, products and services;
(7) Protect our proprietary processes and technologies and our intellectual property rights; and (8) Respond to
government regulations, product and software technologies, cyber security and other regulated aspects of our business.
If we are unable to successfully address the challenges posed by operating in an immature and rapidly evolving
industry and having a relatively new business model, our business could suffer.
We have not engaged an independent registered public accountant, and therefore unable to provide an attestation
report as to our internal control over financial reporting for the foreseeable future.
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We are currently review adequate candidates to be our independent registered public accounting firm and provide
such firm access to assess the effectiveness of our internal control over financial reporting and establish an effective,
if necessary, internal control over financial reporting. As an issuer of securities under Regulation A, we do not expect
to be required to assess the effectiveness of our internal control over financial reporting pursuant to Section 404 of the
Sarbanes-Oxley Act, unless and until we become a reporting company under the Exchange Act and, thereafter, no
longer qualify as an emerging growth company or are no longer a non-accelerated filer, as defined in Rule 12b-2 under
the Exchange Act, whichever is later. Currently, we would expect to be an emerging growth company for up to five
years after we become a reporting company under the Exchange Act. As a result of the foregoing, for the foreseeable
future, you may not receive any attestation concerning our internal control over financial reporting from us or our
independent registered public accountants. Upon the closing of the Stock Offering, the Company plans to engage an
independent public accountant.
RISKS RELATING TO OUR BUSINESS
We have limited operating history, which makes it difficult for us to evaluate our future business prospects and
make decisions based on those estimates of our future performance.
We are a development stage company and are in the process of developing our products and services. The founder of
the Company, Christopher Netelkos has been monitoring the cannabis industry since 2007. Although that fact does
not warrant future success, it is still difficult, if not impossible, to forecast our future results based upon our limited
operational history. Because of the related uncertainties, we may be hindered in our ability to anticipate and timely
adapt to increases or decreases in sales, revenues or expenses. If we make poor budgetary decisions as a result of
unreliable data, our net revenues in the future may decline, which may result in a decline in our stock price once we
start trading. The Company’s success and survival is contingent upon its ability to achieve profitable operations and
the Company’s ability to raise additional capital as required. There is uncertainty regarding our ability to implement
our business plan and to grow our business to a greater extent than we can with our existing financial resources without
additional financing. Except from the proceeds of this offering, we have no binding agreements, commitments or
understandings to secure additional financing at this time. We have no binding agreements, commitments or
understandings to acquire any other businesses or assets. Our long-term future growth and success is dependent upon
our ability to generate cash from operating activities and obtain additional financing, potentially beyond the proceeds
of this offering. There is no assurance that we will be able to generate sufficient cash from operations, sell shares of
common stock in addition to this Offering or borrow additional funds. Our inability to obtain additional cash could
have a material adverse effect on our ability to fully implement our business plan as described herein and grow our
business, including our three-year target objectives, to a greater extent than we can with our existing financial
resources. Management currently believes that the Company can fully implement its current business plan. A major
assumption underlying management’s belief is that this Offering is successful. However, there is a risk that this
Offering, although on different terms, since the Company may not be able to sell all the shares offered and settle for
a lesser amount. There is no assurance that this Offering will be successful or that the Company will be able to
implement its current business plan and achieve profitable operations for the reasons set forth herein and elsewhere in
“Risk Factors.”
Because the financial statements (Consolidated Balance Sheet) for August 31, 2018 have not been reviewed by
our auditors, there is no assurance that, when the auditors do review our financial statements there will not be
changes in the reviewed financial statements from the non-reviewed financial statements in this Offering
Circular.
The requirements for interim financial statements in a Regulation A offering are different from those required under
the Securities Act of 1933, as amended. A Regulation A filer like us can submit financial statements that are not
reviewed by an auditor. Because the financial statements (Balance Sheet) have not been reviewed by an auditor, there
is no assurance that when it does happen there will not be changes in the reviewed financial statements from the non-
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reviewed financial statements in this Offering Circular. Moreover, the Company intends to engage a certified public
accounting firm sanctioned by the Securities and Exchange Commission upon successful conclusion of this Offering
RISKS RELATED TO MANAGEMENT AND PERSONNEL
Mr. Christopher Netelkos is the Company’s CEO, CFO, President, Secretary and Director.
Ms. Eden Willow Netelkos is the Company’s Vice President and Director.
Mr. James Guercioni is the Company’s Operations Manager for cativatingflowers.com.
Ms. Deborah K. Williams is the Company’s Technical Applications Manager.
We depend heavily on Mr. Christopher Netelkos. The loss of his services could harm our business. Our future business
and results of operations depend in significant part upon the continued contributions of Mr. Christopher Netelkos,
CEO and Director. If we lose his services or if he fails to perform in his current position, or if we are not able to attract
and retain skilled employees in addition to Mr. Christopher Netelkos, CEO and Director, this could adversely affect
the development of our business plan and harm our business.
Mr. Netelkos has limited experience managing a public company, which may inhibit our ability to implement
successfully our business plan. Mr. Netelkos never operated as a public company, which required that he establish
and maintain disclosure controls and procedures and internal control over financial reporting. As a result, he may not
be able to operate successfully as a public company, even if our operations are successful. He plans to comply with
all of the various rules and regulations, which are required for a public company that is reporting company with the
Securities and Exchange Commission. However, if we cannot operate successfully as a public company, your
investment may be materially adversely affected. The same risks factors are evident for the other personnel.
Additionally, Mr. Guercioni and Ms. Williams are not officers or directors of the Company, and therefore have no
authority to vote on Company issues.
.
RISKS RELATING TO OFFERING
There has been no public market for our Common Stock prior to this offering, and an active market in which
investors can resell their shares may not develop.
Prior to this offering, there has been no public market for our Common Stock. We cannot predict the extent to which
an active market for our Common Stock will develop or be sustained after this offering, or how the development of
such a market might affect the market price of our Common Stock. The initial offering price of our Common Stock in
this offering will be agreed between us and the Underwriter based on a number of factors, including market conditions
in effect at the time of the offering, and it may not be in any way indicative of the price at which our shares will trade
following the completion of this offering. Investors may not be able to resell their shares at or above the initial offering
price.
Investors in this offering will experience immediate and substantial dilution.
Upon the sale of 1,000,000 common share, investors in this offering will own approximately 33% of the then
outstanding shares of common stocks, but will have paid over 95% of the total consideration for our outstanding
shares. See “Dilution.”
The market price of our Common Stock may fluctuate, and you could lose all or part of your investment.
The offering price for our Common Stock was based on a number of factors, and may not be indicative of prices that
will prevail on NASDAQ or elsewhere following this offering. The price of our Common Stock may decline following
this offering. The stock market in general, and the market price of our Common Stock will likely be subject to
fluctuation, whether due to, or irrespective of, our operating results, financial condition and prospects.
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Our financial performance, our industry’s overall performance, changing consumer preferences, technologies and
advertiser requirements, government regulatory action, tax laws and market conditions in general could have a
significant impact on the future market price of our Common Stock. Some of the other factors that could negatively
affect our share price or result in fluctuations in our share price include: (1) actual or anticipated variations in our
periodic operating results;(2) increases in market interest rates that lead purchasers of our Common Stock to demand
a higher yield; (3) changes in earnings estimates; (4) changes in market valuations of similar companies; (5) actions
or announcements by our competitors; (6) adverse market reaction to any increased indebtedness we may incur in the
future; (7) additions or departures of key personnel; (8) actions by stockholders; (9) speculation in the press or
investment community; and (10) our intentions and ability to list our Common Stock on a national securities exchange
and our subsequent ability to maintain such listing.
NASDAQ may delist our Common Stock from trading on its exchange, which could limit stockholders’ ability to
trade our Common Stock.
In the event we are able to list our Common Stock on the NASDAQ Capital Market, NASDAQ will require us to meet
certain financial, public float, bid price and liquidity standards on an ongoing basis in order to continue the listing of
our Common Stock. If we fail to meet these continued listing requirements, our Common Stock may be subject to
delisting. If our Common Stock is delisted and we are not able to list our Common Stock on another national securities
exchange, we expect our securities would be quoted on an over-the-counter market. If this were to occur, our
shareholders could face significant material adverse consequences, including limited availability of market quotations
for our Common Stock and reduced liquidity for the trading of our securities. In addition, we could experience a
decreased ability to issue additional securities and obtain additional financing in the future.
We do not expect to declare or pay dividends in the foreseeable future.
We do not expect to declare or pay dividends in the foreseeable future, as we anticipate that we will invest future
earnings in the development and growth of our business. Therefore, holders of our Common Stock will not receive
any return on their investment unless they sell their securities, and holders may be unable to sell their securities on
favorable terms or at all.
Sales of our common stock under Rule 144 could reduce the price of our stock.
Rule 144 of the Securities Act of 1933 defines as restricted securities that can only be resold if the conditions of Rule
144 are met. In general, persons holding restricted securities, including affiliates, must hold their shares for a period
of at least six months, may not sell more than one percent of the total issued and outstanding shares in any 90-day
period, and must resell the shares in an unsolicited brokerage transaction at the market price. The availability for sale
of substantial amounts of common stock under Rule 144 could reduce prevailing market prices for our securities.
Because we don’t have an audit committee, we are subject to increased risk related to financial statement
disclosures.
While we endeavor to create an Audit Committee after the successful conclusion of this common stock offering, we
are subject to increased risk related to financial statement disclosures until that event.
Certain of our stockholders hold a significant percentage of our outstanding securities, which could reduce the
ability of minority shareholders to effect certain corporate actions.
As of August 31, 2018, our majority shareholders are the beneficial owners of approximately 99% of our outstanding
securities prior to the offering. After the offering, assuming the 1,000,000 shares of common stock in this offering are
sold, such shareholders will own 33% of the Company. His ownership and control may also have the effect of delaying
or preventing a future change in control, impeding a merger, consolidation, takeover or other business combination or
discourage a potential acquirer from making a tender offer.
Despite our election to become a public reporting company under the Exchange Act, we will publicly report on an
ongoing basis as an “emerging growth company” under the reporting rules set forth under the Exchange Act. If
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we terminate our election to operate as a publicly reporting company under the Exchange Act, we will nevertheless
be required to publicly report on an ongoing basis under the reporting rules set forth in Regulation A for Tier 2
issuers. In either case, we will be subject to ongoing public reporting requirements that are less rigorous than
Exchange Act rules for companies that are not “emerging growth companies”, and our stockholders could receive
less information than they might expect to receive from more mature public companies.
Although we have elected to become a public reporting company under the Exchange Act, we will be required to
publicly report on an ongoing basis as an “emerging growth company” (as defined in the Jumpstart Our Business
Startups Act of 2012, which we refer to as the JOBS Act) under the reporting rules set forth under the Exchange Act.
For so long as we remain an “emerging growth company”, we may take advantage of certain exemptions from various
reporting requirements that are applicable to other Exchange Act reporting companies that are not “emerging growth
companies”, including but not limited to: (1) being required to comply with the auditor attestation requirements of
Section 404 of the Sarbanes-Oxley Act; (2) taking advantage of extensions of time to comply with certain new or
revised financial accounting standards; (3) being permitted to comply with reduced disclosure obligations regarding
executive compensation in our periodic reports and proxy statements; and (4) being exempt from the requirement to
hold a non-binding advisory vote on executive compensation and stockholder approval of any golden parachute
payments not previously approved.
We expect to take advantage of these reporting exemptions until we are no longer an emerging growth company. We
would remain an “emerging growth company” for up to five years, although if the market value of our Common Stock
that is held by non-affiliates exceeds $700 million as of any June 30 before that time, we would cease to be an
“emerging growth company” as of the following December 31.
If we cease to become a public reporting company under the Exchange Act, we will be required to publicly report on
an ongoing basis under the reporting rules set forth in Regulation A for Tier 2 issuers. The ongoing reporting
requirements under Regulation A are more relaxed than for “emerging growth companies” under the Exchange Act.
The differences include, but are not limited to, being required to file only annual and semiannual reports, rather than
annual and quarterly reports. Annual reports are due within 120 calendar days after the end of the issuer’s fiscal year,
and semiannual reports are due within 90 calendar days after the end of the first six months of the issuer’s fiscal year.
In either case, we will be subject to ongoing public reporting requirements that are less rigorous than Exchange Act
rules for companies that are not “emerging growth companies,” and our stockholders could receive less information
than they might expect to receive from more mature public companies.
The preparation of our consolidated financial statements involves the use of estimates, judgments and assumptions,
and our consolidated financial statements may be materially affected if such estimates, judgments or assumptions
prove to be inaccurate.
Financial statements prepared in accordance with accounting principles generally accepted in the United States of
America (“GAAP”) typically require the use of estimates, judgments and assumptions that affect the reported amounts.
Often, different estimates, judgments and assumptions could reasonably be used that would have a material effect on
such financial statements, and changes in these estimates, judgments and assumptions may occur from period to period
over time. Significant areas of accounting requiring the application of management’s judgment include, but are not
limited to, determining the fair value of assets and the timing and amount of cash flows from assets. These estimates,
judgments and assumptions are inherently uncertain and, if our estimates were to prove to be wrong, we would face
the risk that charges to income or other financial statement changes or adjustments would be required. Any such
charges or changes could harm our business, including our financial condition and results of operations and the price
of our securities. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations” for
a discussion of the accounting estimates, judgments and assumptions that we believe are the most critical to an
understanding of our consolidated financial statements and our business.

If securities industry analysts do not publish research reports on us, or publish unfavorable reports on us, then the
market price and market trading volume of our Common Stock could be negatively affected.
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Any trading market for our Common Stock will be influenced in part by any research reports that securities industry
analysts publish about us. We do not currently have and may never obtain research coverage by securities industry
analysts. If no securities industry analysts commence coverage of us, the market price and market trading volume of
our Common Stock could be negatively affected. In the event we are covered by analysts, and one or more of such
analysts downgrade our securities, or otherwise reports on us unfavorably, or discontinues coverage or us, the market
price and market trading volume of our Common Stock could be negatively affected.
Future issuances of our Common Stock or securities convertible into our Common Stock or the expiration of lockup agreements that restrict the issuance of new Common Stock or the trading of outstanding stock, could cause the
market price of our Common Stock to decline and would result in the dilution of your shareholding.
Future issuances of our Common Stock or securities convertible into our Common Stock or the expiration of lock-up
agreements that restrict the issuance of new Common Stock or the trading of outstanding stock, could cause the market
price of our Common Stock to decline. We cannot predict the effect, if any, of future issuances of our Common Stock
or securities convertible into our Common Stock, or the future expirations of lock-up agreements, on the price of our
Common Stock. In all events, future issuances of our Common Stock would result in the dilution of your shareholding.
In addition, the perception that new issuances of our Common Stock or other securities convertible into our Common
Stock, could occur, or the perception that locked-up parties will sell their securities when the lock-ups expire, could
adversely affect the market price of our Common Stock.
In connection with this offering, the Company will enter into a lock-up agreement with our principal shareholder,
Christopher Netelkos that prevents him, subject to certain exceptions, from offering additional shares of Common
Stock for up to 180 days after the date of this Offering Circular. Further, our principal stockholder has agreed, subject
to certain exceptions, not to sell any shares of our Common Stock that they own for up to 180 days after the date of
this Offering Circular. In addition to any adverse effects that may arise upon the expiration of these lock-up
agreements, the lock-up provisions in these agreements may be waived, at any time and without notice. If the
restrictions under the lock-up agreements are waived, our Common Stock may become available for resale, subject to
applicable law, including without notice, which could reduce the market price for our Common Stock.
Future issuances of debt securities, which would rank senior to our Common Stock upon our bankruptcy or
liquidation, and future issuances of preferred stock, which would rank senior to our Common Stock for the
purposes of dividends and liquidating distributions, may adversely affect the level of return you may be able to
achieve from an investment in our Common Stock.
In the future, we may attempt to increase our capital resources by offering debt securities. Upon bankruptcy or
liquidation, holders of our debt securities, and lenders with respect to other borrowings we may make, would receive
distributions of our available assets prior to any distributions being made to holders of our Common Stock. Moreover,
if we issue additional preferred stock, the holders of such preferred stock could be entitled to preferences over holders
of Common Stock in respect of the payment of dividends and the payment of liquidating distributions. Because our
decision to issue debt or preferred securities in any future offering, or borrow money from lenders, will depend in part
on market conditions and other factors beyond our control, we cannot predict or estimate the amount, timing or nature
of any such future offerings or borrowings. Holders of our Common Stock must bear the risk that any future offerings
we conduct or borrowings we make may adversely affect the level of return they may be able to achieve from an
investment in our Common Stock.

Our management has broad discretion as to the use of certain of the net proceeds from this offering.
We intend to use between approximately $655,000 of the net proceeds from this offering for working capital and other
general corporate purposes. However, we cannot specify with certainty the particular uses of such proceeds. Our
management will have broad discretion in the application of the net proceeds designated for use as working capital or
for other general corporate purposes. Accordingly, you will have to rely upon the judgment of our management with
respect to the use of these proceeds. Our management may spend a portion or all of the net proceeds from this offering
in ways that holders of our Common Stock may not desire or that may not yield a significant return or any return at
all. The failure by our management to apply these funds effectively could harm our business. Pending their use, we
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may also invest the net proceeds from this offering in a manner that does not produce income or that loses value.
Please see “Use of Proceeds” below for more information.
RISK FACTORS OF NO UNDERWRITER
The Company did not engage an underwriter with respect to the Offered Shares. Upon notice by the Escrow Agent
of the Bank that the proceeds are collected to the satisfaction of the Company and prior to the time and date of pricing,
which will immediately follow the time and date on which the SEC qualifies the post-qualification amendment to the
Offering Statement (the “Qualification Date”), and we intends to close the offering on a T+3 3/ basis after pricing of
the offering. After the Qualification Date but prior to accepting any proceeds of the Offering into the Escrow Account,
we will file a Rule 253(g) Offering Circular (“Pricing Offering Circular”) setting forth the price per share and number
of shares to be offered. No funds will be accepted into the Escrow Account from any investor until after the Pricing
Offering Circular has been filed with the SEC on EDGAR.
3/ In financial markets T+2 is a shorthand for trade date plus two days indicating when securities transactions must be settled. T+2 means that when
a security is purchased, payment and the security's certificate must change hands no later than two business days after the trade is executed.

OTHER SELLING RESTRICTIONS
Other than in the United States, no action has been taken by us that would permit a public offering of our Common
Stock in any jurisdiction where action for that purpose is required. Our Common Stock may not be offered or sold,
directly or indirectly, nor may this Offering Circular or any other offering material or advertisements in connection
with the offer and sale of shares of our Common Stock be distributed or published in any jurisdiction, except under
circumstances that will result in compliance with the applicable rules and regulations of that jurisdiction. Persons into
whose possession this Offering Circular comes are advised to inform themselves about and to observe any restrictions
relating to this offering and the distribution of this Offering Circular. This Offering Circular does not constitute an
offer to sell or a solicitation of an offer to buy our Common Stock in any jurisdiction in which such an offer or
solicitation would be unlawful.
CANADA
The shares of our Common Stock may be sold only to purchasers purchasing, or deemed to be purchasing, as principal
that are accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1)
of the Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31- 103 Registration
Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the shares of our Common Stock must
be made in accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of
applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission
or damages if this Offering Circular (including any amendment thereto) contains a misrepresentation, provided that
the remedies for rescission or damages are exercised by the purchaser within the time limit prescribed by the securities
legislation of the purchaser’s province or territory. The purchaser should refer to any applicable provisions of the
securities legislation of the purchaser’s province or territory for particulars of these rights or consult with a legal
advisor.
Pursuant to section 3A.3 (or, in the case of securities issued or guaranteed by the government of a non-Canadian
jurisdiction, section 3A.4) of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriter is not
required to comply with the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in
connection with this offering.
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INDUSTRY REWARDS AND RISKS
The recreational cannabis industry does not conform to the traditional business model. 1/ While individual States are
the driving law force in the industry, rules and regulations are being interpreted differently from each other, the federal
government have opposed standards. Such conflict makes the cannabis business a high-risk undertaking.
1/ Traditional organization represent the organizational structure in a business is hierarchical, meaning power flows vertically and
upward, and employees are departmentalized. All employees follow a chain of command. Such as a manager is the chief coordinator of
all department

CURRENT ASSUMPTIONS: High quality cannabis for the recreational market is legally grown in Alaska,
California, Colorado, Maine, Massachusetts, Nevada, Oregon, Washington and Washington D.C. The infrastructure
to support manufacturing, warehousing and distribution is not in place, and would require a massive build-out to
accommodate needs. Conventual banking sources are not available. California, Colorado, and Oregon are working
to solve the banking problems that legal cannabis businesses face. Many financial institutions resist because cannabis
is still illegal on the federal level. Cannabis is listed by the U.S. Drug Enforcement Administration as a “Schedule I”
drug. While the federal government allows banks to work with cannabis businesses in states that have passed laws
approving recreational marijuana, banks still have to file suspicious activities reports in addition to following standard
banking guidelines. That means extra costs. And since the federal prohibition against cannabis is still in effect, banks
fear they could be held criminally liable should a cannabis business run afoul of the law. As a result, many cannabis
businesses are all-cash enterprises. Therefore, nearly all cannabis business are not assets effective or have the “banking
connections” to borrower capital.
SYNOPSIS: The majority of states comprised within the United States now contain at least some form of medical or
adult use. As state markets mature the emerging industry will quickly transition to traditional business challenges such
as operational efficiency, quality assurance, regulatory compliance and market penetration. However, cannabis as
viable commerce product cannot transition to a mainstream sector until existing Federal tax laws are changed. The
issue is Section 280E of the Internal Revenue Service Code, which tax law deals with businesses that are associated
with “trafficking” substances that in Schedule I and Schedule II of the Controlled Substance Act. Since cannabis
remains listed as a Schedule I substance at the federal level, the IRS applies Section 280E to most state-legal cannabis
companies, preventing them from deducting normal business expenses from their total income. The IRS has
determined Section 280E applies to licensed, regulated cannabis businesses acting in full compliance with state
marihuana laws and federal guidelines.
Most businesses in the United States are only required to pay taxes on their taxable income, which is calculated by
subtracting business expenses from total income. But cannabis businesses can only deduct the cost of goods sold on

their taxes – that is, the direct costs of the materials used in creating goods along with the direct labor costs used to
produce those goods. Cannabis companies cannot deduct operating expenses like payroll, rent, electricity, and
advertising, or the high costs of obtaining a state marijuana license. Together, these non-deductible costs account for
a substantial portion of the total costs associated with running a business. As a result, state-legal marijuana companies
are taxed at roughly double the rate of businesses in other sectors. Such tax burden is prohibitive, and 280E penalizes
state sanction cannabis companies as illegal drug dealers.
Until 280E is appealed or modified, the transition to a traditional business will not take place and force the current
cannabis business to remain a “cottage industry” without long term potential. Our assumption for success as a company
is based on the premise that 280E of the Internal Revenue Service Code will be repealed and mainstream business
models will create a profitable, long term presence for cannabis.

STATUS OF THE CANNABIS MARKET:
By Internet assumption without verification we assume that the American consumers spend at least $50 billion a year
in 2017 on marijuana. By contrast by uncorroborated reports, in the same year legal marijuana sales total less than $7
billion. With cannabis being grown opening, a new chapter for America’s cannabis industry has occurred. It is only a
matter of time for cannabis to become as widely accepted as alcohol across the country. Leading the way in this
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movement is California with an ideal climate and vast market, is at the vanguard of the movement to normalize the
drug and produce it cheaply and in abundance. California is destined to do with cannabis what had done fruit and
vegetables – a multi-trillion-dollar industry. The move to mass-scale farming is occurring just as some members of
the Trump administration are advocating a revival of the war on drugs, including marijuana, which is now legal in
some form or another in about 30 states.
CALIFORNIA - the threshold State:
Based on our assumptions without direct verification: The federal ban precludes growers of California cannabis from
legally shipping out of state, although tons are being shipped anyway. As an example: In Monterey County large-scale
cannabis farming, replete with plans for conveyor belts and high-efficiency Dutch-built greenhouses, are already
roiling the industry. The aggressive moves are projected to create a glut of California marijuana and sharp price
declines. Growers in recent years have already reported steady declines in wholesale prices of marijuana, although
retail prices have remained relatively steady. Small cannabis farmers who have operated for decades will wiped out
by 2019 based on contracting profit margins. According to the California Growers Association, an organization that
lobbies for cottage growers’ access to the market for the industrialization of commercial cannabis, predict that cannabis
will be the state’s number one cash crop, exceed milk and cream by 50% in 2019. 2/
2/ In 2016 California’s farms and ranches received approximately $45.3 billion for their output. California remains the leading US
state in cash farm receipts with milk and cream at $6.07 billon, the leading category.

The majority of cannabis farms in California have growing areas that are smaller than 5,000 square feet. Current
projects and fully operational within the ten months month are more than 70 times as large, growing areas of 360,000
square feet, and capacity of 100,000 plants, including the nurseries.
The industrial cannabis farms in the Salinas Valley began their operations during a period of legal limbo in California.
Voters approved recreational marijuana in November 2017, but California lawmakers will be working out detailed
regulations in the coming weeks, including the question of whether to put a cap on the size of farms. Newly passed
regulations in Monterey County are forcing cannabis growers to be more public than ever before. The consolidation
of the industry, as it happened across the food industry is inevitable. Overproduction is projected to push down prices

and California cannabis will flood the markets of other states. At present, California produces more cannabis than it
consumes – three times by conservative estimates.
We believe that the entire experiment will fail if California marijuana growers continue to sell out of state. The more
product that leaves the state, the more the federal authorities will intervene. Therefore, growers and wholesalers must
exclusive sell to retailers only in the state were the cannabis crop was grown in – whether its California or elsewhere.
Prior to the offering, there has been no public market for the shares. The initial public offering price has been arbitrarily
determined b. The principal factors considered in determining the initial public offering price included: (1) the
information set forth in this Offering Circular; (2) our history and prospects and the history of and prospects for the
industry in which we compete; (3) our prospects for future earnings and the present state of our development; (4) the
general condition of the securities markets at the time of this offering; the recent market prices of, and demand for,
publicly traded common stock of generally comparable companies; and other factors deemed relevant by us.

INVOLVEMENT IN CERTAIN LEGAL PROCEEDINGS
None of the following events have occurred during the past five years and which are material to
an evaluation of the ability or integrity of any director or executive officer: (1) A petition under
the federal bankruptcy laws or any state insolvency law was filed by or against, or a receiver, fiscal
agent or similar officer was appointed by a court for the business or property of such person, or
any partnership in which he was general partner at or within two years before the time of such
filing, or any corporation or business association of which he was an executive officer at or within
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two years before the time of such filing; or (2) Such person was convicted in a criminal proceeding
(excluding traffic violations and other minor offenses).
BOARD COMPOSITION
Our board of directors currently consists of two members. Each director of the Company serves
until the next annual meeting of stockholders and until his successor is elected and duly qualified,
or until his earlier death, resignation or removal. Our board is authorized to appoint persons to the
offices of Chairman of the Board of Directors, President, Chief Executive Officer, one or more
vice presidents, a Treasurer or Chief Financial Officer and a Secretary and such other offices as
may be determined by the board. Three additional directors will be appointed open the successful
conclusion of the Offering.
We have no formal policy regarding board diversity. In selecting board candidates, we seek
individuals who will further the interests of our stockholders through an established record of
professional accomplishment, the ability to contribute positively to our collaborative culture,
knowledge of our business and understanding of our prospective markets.

DIRECTOR INDEPENDENCE
Rule 5605 of the NASDAQ Listing Rules requires a majority of a listed company’s board of
directors to be comprised of independent directors within one year of listing. In addition, the
NASDAQ Listing Rules require that, subject to specified exceptions, each member of a listed
company’s audit, compensation and nominating and corporate governance committees be
independent and that audit committee members also satisfy the independence criteria set forth in
Rule 10A-3 under the Exchange Act.
In selecting our independent director, our board considered the relationships that each such person
has with our Company and all the other facts and circumstances our board deemed relevant in
determining independence, including the beneficial ownership of our capital stock by each such
person. We intend to add additional independent directors and adopt the policies and procedures
set forth below in order to meet listing requirements of a national securities exchange, in
accordance with the phase-in provisions of NASDAQ Rule 5615(b).
BOARD COMMITTEES
Our board of directors has established three standing committees-audit, compensation and
nominating-each of which operates under a charter that has been approved by our board. We have
one independent director who serves as chairman of such committees. We intend to appoint
persons to the Board of Directors and committees of the Board of Directors as required meeting
the corporate governance requirements of a national securities exchange, in accordance with the
phase-in provisions of NASDAQ Rule 5615(b). We intend to appoint directors in the future so that
we have a majority of our directors who will be independent directors.
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AUDIT COMMITTEE
Although we currently have two directors serving on the audit committee, prior to one year from
the date of listing, we will have appointed three members of our Board of Directors to the audit
committee. Our first member qualifies as an audit committee financial expert within the meaning
of SEC regulations and the NASDAQ Listing Rules. In deciding on which member will qualify as
a financial expert, our board expects to consider the formal education and nature and scope of such
members’ previous experience. As described above, we expect to rely on the phase-in provisions
of NASDAQ Rule 5615(b) such that at least one member of the audit committee will be
independent upon listing, at least two members of the audit committee will be independent within
90 days after listing and the entire audit committee will be independent within one year following
listing.
Our audit committee will assist our board of directors in its oversight of our accounting and
financial reporting process and the audits of our consolidated financial statements. Our audit

committee’s responsibilities will include: (1) appointing, approving the compensation of, and
assessing the independence of our registered public accounting firm; (2) overseeing the work of
our registered public accounting firm, including through the receipt and consideration of reports
from such firm; (3) reviewing and discussing with management and the registered public
accounting firm our annual and quarterly consolidated financial statements and related disclosures;
(4) monitoring our internal control over financial reporting, disclosure controls and procedures and
code of business conduct and ethics; (5) overseeing our internal accounting function; (6) discussing
our risk management policies; (7) establishing policies regarding hiring employees from our
registered public accounting firm and procedures for the receipt and retention of accountingrelated complaints and concerns; (8) meeting independently with our internal accounting staff,
registered public accounting firm and management; (9) reviewing and approving or ratifying
related party transactions; and (10) preparing the audit committee reports required by SEC rules.

COMPENSATION COMMITTEE
Although we currently have two directors serving on the compensation committee, prior to one
year from the date of listing, we will have appointed at least two members of our Board of Directors
to the compensation committee. Our compensation committee will assist our board of directors in
the discharge of its responsibilities relating to the compensation of our executive officers. The
compensation committee’s responsibilities will include: (1) reviewing and approving corporate
goals and objectives with respect to Chief Executive Officer compensation; (2) making
recommendations to our board with respect to the compensation of our Chief Executive Officer
and our other executive officers; overseeing evaluations of our senior executives; review and
assess the independence of compensation advisers; overseeing and administering our equity
incentive plans; reviewing and making recommendations to our board with respect to director
compensation; preparing the compensation committee reports required by SEC rules.
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NOMINATING COMMITTEE
Although we currently have two directors serving on the nominating committee, prior to one year
from the date of listing, we will have appointed at least two additional members of our Board of
Directors to the nominating committee. The nominating committee’s responsibilities will include:
identifying individuals qualified to become board members; recommending to our board the
persons to be nominated for election as directors and to be appointed to each committee of our
board of directors; reviewing and making recommendations to the board with respect to
management succession planning; overseeing periodic evaluations of board members.

BOARD LEADERSHIP STRUCTURE AND RISK OVERSIGHT
The board of directors oversees our business and considers the risks associated with our business
strategy and decisions. The board currently implements its risk oversight function as a whole. Each
of the board committees also provides risk oversight in respect of its areas of concentration and
reports material risks to the board for further consideration.
CODE OF BUSINESS CONDUCT AND ETHICS
We have adopted a written code of business conduct and ethics that applies to our directors,
officers and employees, including our principal executive officer, principal financial officer and
principal accounting officer or controller, or persons performing similar functions. The code of
conduct is posted on our website, and we will post all disclosures that are required by law or
NASDAQ rules in regard to any amendments to, or waivers from, any provision of the code.
COMMISSION’S
LIABILITIES

POSITION

ON

INDEMNIFICATION

FOR

SECURITIES

Our Articles and Bylaws, subject to the provisions of [state Law, contain provisions which allow
the corporation to indemnify any person against liabilities and other expenses incurred as the result
of defending or administering any pending or anticipated legal issue in connection with service to
us if it is determined that person acted in good faith and in a manner which he reasonably believed
was in the best interest of the corporation. Insofar as indemnification for liabilities arising under
the Securities Act of 1933 may be permitted to our directors, officers and controlling persons, we
have been advised that in the opinion of the Securities and Exchange Commission, such
indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore,
unenforceable.
INDUSTRY REGULATIONS AND OUR CLIENTS
Our business is subject to a wide range of complex laws and regulations. In addition, many of our
solutions are designed to assist clients with their compliance with certain laws and regulations that
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apply to them. Being able to act as principal and advisor to clients in the cannabis industry gives
us an advantage to other competitors.
MARKET FOR COMMON EQUITY AND RELATED STOCKHOLDER MATTERS
Market Information
Our shares will be “penny stocks” as that term is generally defined in the Securities Exchange Act
of 1934 to mean equity securities with a price of less than $5.00.
.
Dividend Policy
We have not declared any cash dividends on our common stock since our inception and do not
anticipate paying such dividends in the foreseeable future. We plan to retain any future earnings
for use in our business. Any decisions as to future payments of dividends will depend on our
earnings and financial position and such other facts, as the Board of Directors deems relevant.
Reports to Shareholders
As a result of this offering, we will become subject to the information and reporting requirements
of an issuer under Regulation A. When we file to have our securities qualified under the Securities
Exchange Act of 1934 by filing a Form 8-A and having that Form declared effective, we will file
periodic reports, proxy statements, and other information with the Securities and Exchange
Commission. We will voluntarily send an annual report to shareholders containing audited
financial statements.
Where You Can Find Additional Information
We will file with the Securities and Exchange Commission an Offering Circular on Form 1-A. For
further information about us and the shares of common stock to be sold in the offering, please refer
to the Offering Circular and the exhibits and schedules thereto. The Offering Circular and exhibits
may be inspected, without charge, and copies may be obtained at prescribed rates, at the SEC’s
Public Reference Room at 100 F St., N.E., Washington, D.C. 20549. The public may obtain
information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC0330. The Offering Circular and other information filed with the SEC are also available at the web
site maintained by the SEC at http://www.sec.gov.
Equity Incentive Plan
We have none.
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Agreements Regarding Change in Control and Termination of Employment
We have none.
Outstanding Equity Awards
We have none.
Director Compensation
Our Director was not paid any compensation as directors, and we have no agreement to pay our
director any separate compensation for acting as a director. The compensation of the Directors and
Executive Officers is subject to future adjustments, as determined by the Compensation Committee
pursuant to the terms of its charter.
REGISTRAR AND TRANSFER AGENT
The Company’s independent and Securities and Exchange Commission sanctioned registrar and
transfer agent is Equity Stock Transfer LLC, 237 W. 37 th Street, New York, NY 10018.
ESCROW AGENT
The Company has appointed an escrow agent, Equity Stock Transfer LLC, 237 W. 37 th Street,
New York, NY 10018., for the account of Equity Stock Transfer LLC escrow account for First
Jersey Cannabis Corporation.
END

