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Management’s Discussion and Analysis of Operations
For the year ended December 31, 2022

This Management’s Discussion and Analysis (“MD&A) is prepared as at December 31, 2022 and
has been prepared in accordance with International Financial Reporting Standards (“IFRS). All
amounts are in Canadian dollars.

Management is responsible for the preparation and integrity of the financial statements, including
the maintenance of appropriate information systems, procedures and internal controls and to
ensure that information used internally or disclosed externally, including the financial statements
and MD&A, is complete and reliable. The Company'’s directors follow recommended corporate
governance guidelines for public companies to ensure transparency and accountability to
shareholders. The board’s audit committee meets with management quarterly to review the
financial statements including the MD&A and to discuss other financial, operating and internal
control matters.

Caution Regarding Forward Looking Statements

This document contains forward-looking statements, such as statements regarding future sales
opportunities in various global regions and financing initiatives that are based on current
expectations of management. These statements involve uncertainties and risks, including the
Company’s ability to obtain and/or access additional financing with acceptable terms, and delays
in anticipated product sales. Such forward-looking statements should be given careful
consideration and undue reliance should not be placed on these statements.

The preparation of the MD&A may require management to make estimates and assumptions that
affect the reported amounts of assets and liabilities as of the date of the financial statements and
the reported amount of revenue and expenses during the reporting period. Management bases
estimates and judgments on historical experience and on various other factors that are believed
fo be reasonable under the circumstances, the results of which form the basis for making
judgments about the carrying value of assets and liabilities. Actual results may differ from these
estimates under different assumptions or conditions. Management believes the accounting
policies, outlined in the Significant Accounting Policies section of its consolidated financial
statements, affect its more significant judgments and estimates used in the preparation of its
consolidated financial statements.
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Introduction

The following MD&A for the year ended December 31, 2022 has been prepared to help investors
understand the financial performance of Glow LifeTech Corp. (“the Company” or “Glow”), in the
broader context of the Company’s strategic direction, the risk and opportunities as understood by
management, and the key metrics that are relevant to the Company’s performance. The Audit
Committee of the Board of Directors has reviewed this document and all other publicly reported
financial information for integrity, usefulness, reliability and consistency.

All amounts are expressed in Canadian dollars (CAD) unless otherwise noted.

Additional information about Glow LifeTech Corp., this document, and the related quarterly
financial statements can be viewed on the Company’s website at www.glowlifetech.com.

Corporate Overview

The Company was incorporated as “Ateba Mines Inc.” under the laws of the OBCA on February
1, 1988. Ateba subsequently changed its name to “Ateba Technology & Environmental Inc.” on
January 17, 2001. Ateba subsequently changed its name to “Ateba Resources Inc.” on October
16, 2008. Ateba completed the Consolidation on February 26, 2021 and changed its name to its
current name, “Glow LifeTech Corp.” in connection with the Transaction. Ateba was inactive and
had no operating business of its own prior to the Transaction.

Upon closing of the Transaction on March 3, 2021: (i) the Company (then Ateba) and Glow
consummated a business combination pursuant to the Business Combination Agreement by
way of a three-cornered amalgamation, pursuant to which the Company became the direct
parent and sole shareholder of Amalco; (ii) the Company changed its name to "Glow LifeTech
Corp."; and (iii) Subco changed its name to "Glow LifeTech Ltd.”. The Transaction constituted a
Reverse Takeover of the Company by Amalco, with Amalco as the reverse takeover acquirer
and the Company as the reverse takeover acquiree, under applicable securities laws and for
accounting purposes under IFRS.

The Common Shares were listed for trading on the CSE under the symbol “GLOW” on March
15, 2021.

The Company's head office is located at 65 International Blvd., Suite 202, Etobicoke, Ontario,
MOW 6L9.

On March 3, 2021, Glow completed its Reverse Takeover of Ateba pursuant to the terms of the
Business Combination Agreement. The Transaction was completed between Glow and Ateba
whereby Ateba acquired all of the issued and outstanding shares of Glow in exchange for
47,334,379 Common Shares and Glow became a wholly-owned subsidiary of the Company.
With the completion of the Transaction the Common Shares became listed on the CSE under
the symbol “GLOW”. In connection with the completion of the Acquisition:

e The Company acquired all the shares of Amalco from the holders thereof in exchange for
the issuance of 47,334,379 Common Shares on a one-for-one basis, and all existing
convertible securities of Amalco became convertible or exercisable into Common Shares
rather than shares of Amalco;
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e The directors and officers of the Company resigned and were replaced with nominees of
Amalco;

e Ateba completed a consolidation of its common shares on the basis of one and a half
(1.5) pre consolidation shares for one (1) post-consolidation share;

e Subco became a wholly-owned subsidiary of the Company and the business of Amalco
became the business of the Company.

Additional details regarding the Transaction and the business of the Company can be found in
the Company’s Listing Statement as filed on the Company’s SEDAR profile on March 12, 2021.

Description of Business

The Company is an innovative technology company in the health-tech, nutraceutical and
cannabis sectors. The Company’s primary business is the commercialization of technologies in
the cannabis and nutraceutical sectors, and supported by the intellectual property, licences and
trade secrets from Swiss Pharmacan (“SPC”) of Switzerland, called MyCell Enhanced™
Technology. The Company maintains the exclusive North American rights for the production,
sale and distribution rights for the certain micellization technology applicable to: cannabis and
hemp derived ingredients, curcumin, vitamin K and iron, pursuant to the exclusive license
agreement entered into between its wholly owned subsidiary (Swiss Pharma) and Pharmacan.

As disclosed on January 11, 2022, Glow is actively developing novel cannabis formulations. The
technical development focuses on novel cannabis which is separate from the portfolio SPC
technology. Further disclosed on November 1, 2022, Glow announced the completion of
development of its MyCell® liquid cannabis ingredients including THC and CBD.

MyCell Tech API Delivery Technology

The absorption of many fat-soluble active ingredients such as carotenoids, tocopherol, lipophilic
vitamins, herbals, essential fatty acids and cannabis extract is inherently limited by the
physiological processes within the body when ingested'. MyCell Technology encapsulates fat-
soluble compounds inside small carrier particles called micelles, constructed from all-natural
plant-based ingredients, to improve absorption. A micelle? is composed of an aggregate of
amphiphilic molecules with the fat-soluble substance contained in the core surrounded by the
amphiphilic molecules around the perimeter with a particle size between 5-100nm?®. The MyCell
Technology encompasses the process, ingredients, and technique used to produce enhanced
cannabis and nutraceutical materials. MyCell Technology has the potential to transform the oral
absorption properties of many fat-soluble compounds increasing potency, efficacy, stability,
improving taste and introducing new delivery formats.

! https://www.ncbi.nlm.nih.gov/pmc/articles/PMC2689518/
2 https://www .britannica.com/science/micelle

3 https://en.wikipedia.org/wiki/Micelle
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Bioavailability Challenges for Fat-soluble Nutraceuticals

Substances administered orally are absorbed within the digestive tract through the intestinal
cells. These cells are covered by a thin aqueous surface film that allows water-soluble
compounds to pass through directly and into the bloodstream. However, fat-soluble compounds
do not easily absorb and an additional chemical process occurs whereby the compounds are
incorporated into mixed micelles formed from bile salts. The process consumes significant
energy and time and as a result most of the fat-soluble compound is excreted. Therefore, the
bioavailability, or portion of the substance which reaches systemic circulation within the body is
relatively low. The issue of low bioavailability during oral administration affects many
cannabinoids and nutraceuticals lowering their efficacy.

MyCell Technology mimics the body’s bile-salt micellization process, by encapsulating fat-
soluble into artificially created micelles constructed from a natural plant-based ingredient. These
pre-formed micelles are ready for immediate absorption when ingested and result in a
dramatically increased bioavailability for compounds like fatty acids (e.g. Omega-3), vitamins (A,
D, E, K) other nutraceuticals (e.g. curcumin, ginger extract) and cannabis products (e.g. oils,
extracts, phytocannabinoids, terpenes).

Details of MyCell Technology
MyCell Technology is an advanced delivery system for fat-soluble compounds with the following
features:
e The technology won a prestigious award for innovation excellence in the pharmaceutical
industry from the CPhl in 2018.4°

e Uses an all-natural plant based micellization ingredient which is food grade in contrast to
other microemulsion and encapsulating technology which utilize synthetic emulsifiers.

e The chemical composition of the micellized substance remains unchanged.
e Maximum bioavailability from oral consumption.

e Water-compatibility allows for liquid formats such as beverages, droppers, concentrates,
sprays, foams. Liquids are transparent and not hazy.

e Clean ingredient label for natural health products.
e Enhanced thermal, mechanical, chemical, sensory, and microbiological stability.
e No organic solvents used in process.

e More precise dosing for therapeutic applications due to consistent absorption leading to
better experience by the user.

e Cost savings as less quantity of product is needed for the same effect due to higher
potency.

e Scalable, low-cost and flexible manufacturing processes allowing for low-footprint
manufacturing and utilization of the same equipment for several products.

e MyCell Technology consists of trade secrets including proprietary (1) reactor design, (2)
processes and (3) all-natural proprietary ingredient which is source controlled.

4 https://awards.cphi.com/winners/2018-winners/

3 https://awards.cphi.com/categories/#cat02
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MyCell Tech’s performance is supported by scientific evidence through internal and external
studies performed by Pharmacan and its partners (Note: that in some of the following
publications, the technology is described as NutraNanoSpheres):

Jerry T. Thornthwaite, et.al. Advances in Biological Chemistry, 2017, 7, 27-41 Anticancer
Effects of Curcumin, Artemisinin, Genistein, and Resveratrol, and Vitamin C: Free
Versus Liposomal Forms

Jerry T. Thornthwaite, et.al. Molecular and Clinical Oncology, 8: 330-335, 2018
Anticancer effects of Bilberry anthocyanins compared
with NutraNanoSphere encapsulated Bilberry anthocyanins

Akanni E. Olufemi, Jerry T. Thornthwaite, Ayankunle A. Ademola, et al. Antimalarial
Treatment Study in South-Western Nigeria. Microbiol Infect Dis. 2019; 3(1): 1-7.

Akanni E. Olufemi, Jerry T. Thornthwaite, Ayankunle A. Ademola, et al. DNA Gene
Expression to Study Immunologic Mechanisms for the Long-Term Cure of Malaria in
Babies and Children in South-Western Nigeria. Advances in Biological Chemistry, 2019,
9, 68-87

The key drivers and opportunities for the application of MyCell Technology in the cannabis and
nutraceutical, and natural health markets include:

An aging world population with increased health concerns

A younger generation with increasing awareness of applying preventative health
measures through diet, exercise, and consumption of supplements

The rise of natural alternatives for maintaining good health

Expansion and legalization of cannabis derived compounds into the recreational and
medicinal markets

Demand for accurate dosing of cannabis and nutraceuticals

The use of nutraceuticals in conjunction with pharmaceuticals to treat diseases,
symptoms or side effects

A desire for alternative delivery methods for cannabis and nutraceutical compounds like
edibles, beverages, sprays, foams.

Licensing Details

The Company acquired a licence for the MyCell Technology platform through the acquisition of
Swiss Pharma, completed on June 1, 2020. The key terms of the license include:

Exclusive rights for the sale, distribution and manufacturing of materials using MyCell
technology for:

o (a) all cannabis and hemp compound including all phytocannabinoids natural or
synthetic;

o (b) curcumin and its derivatives or mixtures;
o (c) vitamin K and its derivatives or mixtures;

o (d)iron and its derivatives or mixtures;
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e Regions: United States, Canada, Mexico;
e Expiration: ten (10) years with the option to extend two successive five (5) year terms;
e Royalties: A fixed per litre of royalty for material produced using the technology;

e Technology transfer including manufacturing line designs, processes, quality control,
formulation methodologies and technical expertise;

e Training, technical assistance and setting up of facilities included;
e Supply of proprietary micellization ingredient and leasing of proprietary reactor;
e Rights to future patents related to the technology in the covered regions; and

e Non-exclusive rights for the sale and distribution of other ingredients manufactured by
Pharmacan in North America.

In addition, Pharmacan and the Company will collaborate to continue building the scientific and
clinical data required to support regulatory and marketing efforts in their respective jurisdictions.

Pharmacan’s Operations

MyCell Technology has been applied to several compounds to create prototype nutraceutical
ingredients during the development of the technology by Pharmacan. Currently, there are more
than 10 nutraceutical compounds which have been developed by Pharmacan in Europe
including various nutraceutical compounds. Furthermore, MyCell Technology has been applied
to cannabis compounds including CBD, CBN, and hemp extracts. Additional compounds
continue to be developed as determined by customer and market needs.

Note that these operations by Pharmacan in Europe are independent of the current Company
and the current Company does not have operations in Europe.

Market Penetration for Cannabis

The technology fits well in the Cannabis space due to the inherent low oral bioavailability of
cannabis oils (est. 5-15%). These products will have improved pharmacokinetics, higher
absorption, allow for accurate dosing and improve profit margins for manufacturers of
downstream products as lower quantities are needed to produce the same effect.

For the Cannabis industry, the Company aims to penetrate the market by establishing
manufacturing capabilities within Canada to serve the legal recreational and medicinal markets.
Glow’s processing approach includes scalable and low-cost manufacturing operations.

Results of operations

Overview

Glow has made significant advances to the Company’s business and capabilities since the
previous period. The Company will need additional capital to execute the build out of the
commercial capabilities of its cannabinoid-based product lines.
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Glow LifeTech Corp.

Highlights for the year ended December 31, 2022 and Significant Subsequent Events to
December 31, 2022.

Operational Cannabis Manufacturing

Glow entered a collaborative partnership with a Health Canada licensed producer ("MEDZ") for
cannabis product manufacturing. Glow will perform manufacturing services within a dedicated
facility under the quality and compliance control of MEDZ. Glow will operate its own equipment
as a contractor of MEDZ, but all products are released under MEDZ license. The Company
completed the buildout of this licensed processing space in Canada and has begun
commissioning its reactor production equipment which enables the production of cannabis
ingredients. This provides the Company the necessary production capacity to service the
Canadian market nationally, across both adult-use and medical cannabis markets. This
operating arrangement provides an efficient and lean operating process.

With Glow’s licensed cannabis processing space built out and the reactor successfully
commissioned, the company will be able to produce a diverse portfolio of industry-leading, high-
bioavailability cannabis ingredients that push the boundaries of performance and innovation.
The installation of the reactor was a pivotal milestone in the commercialization of the Company’s
cannabis related product. With the completion of the development of its proprietary MyCell®
liquid cannabis ingredients, including THC and CBD the Company is ready to scale up
commercial capabilities.

Due to Covid-19 pandemic there were significant delays in both the regulatory approvals with
Health Canada and supply chain issues related to the receipt of the reactor and its component
parts. The delay in regulatory approvals has postponed the nutraceutical product launch
timeline.

R&D Development

Glow’s R&D team is focused on the development of various CBD (cannabidiol) and THC
(tetrahydrocannabinol) water-soluble solutions, leveraging the knowledge and experience of the
Company’s technology partner Swiss PharmaCan. Glow is in its final stages of development of
its proprietary CBD (cannabidiol) and THC (tetrahydrocannabinol) water-soluble ingredients in
preparation for its launch in Canada.

Cannabis Industry

The Global cannabis stock index declined roughly 70% during the 2022 fiscal year, according to
new cannabis ventures. Supply chain issues including those related to the Covid-19 pandemic
have resulted in unstable market conditions for cannabis producers and related industry. The
ongoing delays of the U.S. federal legalization of marijuana has impacted the cannabis market
negatively as a whole. Even with the delay in legalization the global legal marijuana market size
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is valued at $16.7 Billion USD in 2022 is expected to grow at a compound annual growth rate
(CAGR) of 25.4% from 2022 to 2030°.

Acquisitions

In 2021, the company made a strategic investment with a minority stake in Nova Mentis
(CSE:NOVA) by purchasing 854,000 of the outstanding shares in the open market with an
approximate book value of $105,000. During the 2022 fiscal year, Nova sold 434,000 shares for
a total of $33,988, resulting in a loss on the sale for $19,351. At the end of December 2022, the
company owns 420,000.

Nova aims to develop psilocybin-based therapies for the treatment of Autism Spectrum Disorder
(“Autism” or “ASD”) and Fragile X Syndrome (“FXS”). Nova will also aim to recruit participants
across the U.S and Canada for its large-scale observational study to assess the gut microbiome,
immune response, and serotonin activity, as all these systems are likely involved in producing the
variety of gut and behavioural symptoms observed in Autism and FXS.

Funding
The Company’s operations were funded by the following;

(i On February 11, 2021, the Company closed the first tranche of a private placement by
issuing 12,290,267 units at a price of $0.30 per unit. Each unit consisting of one
common share of the Company and one-half of one common share purchase warrant.
Each warrant shall entitle the holder thereof to purchase one common share in the
capital of the Company for a period of eighteen months from the closing date at a price
of $0.40 per warrant.

(i) On February 18, 2021, the company closed the second tranche of a private placement
by issuing 3,181,499 units at a price of $0.30 per unit. Each unit consisted of one
common share in the capital of the company and one-half of one share purchase
warrant. Each warrant entitles the holder thereof to purchase one common share in the
capital of the company for a period of eighteen months from the closing date at a price
of $0.40 per warrant. In connection with the financing, the company issued 18,400
broker warrants entitling the holder thereof to purchase one common share in the
capital of the company for a period of eighteen months from the closing date at a price
of $0.40 per warrant.

(iii) On February 22, 2021, the company settled an aggregate of $195,000 of indebtedness
owed to certain arm’s length creditors through the issuance of 650,000 common shares
in the capital of the company at a price of $0.30 per share.

(iv) On March 2, 2021, the company closed the third and final tranche of a private
placement by issuing 1,666,666 units at a price of $0.30 per unit. Each unit consisted
of one common share and one-half of one share purchase warrant. Each warrant
entitles the holder thereof to purchase one common share in the capital of the company
until September 4, 2022 at a price of $0.40 per warrant.

As a result of the above fundraising the company was able to build out the MEDZ licensed facility,
commissioned the reactor and its components and furthered the development of novel
formulations. The Company has continued to fund itself through short term loans from various

¢ https://www.grandviewresearch.com/industry-analysis/legal-marijuana-market
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shareholders. The Company will need to raise additional funds to continue the development,
growth and commercialization of its products.

Selected Quarterly Information
The following table sets forth selected financial information for Glow for the three months ended

December 2022. This information has been derived from the Company’s financial statements for
the years and should be read in conjunction with financial statement and the notes thereto.

For the three months For the three months
ended December 31, ended December 31,

2022 2021
Income nil nil
Expenses 846,458 (693,810)
Loss for the year (846,458) 693,810
Loss per share (0.01) 0.01
Total assets 3,006,677 3,763,610
Total Liabilities 995,449 328,029
Working capital (778,077) 961,597

The following table sets forth selected financial information for Glow for the year ended December
31, 2022, and for the previous two periods. This information has been derived from the Company’s
financial statements for the periods indicated and should be read in conjunction with audited
financial statement and the notes thereto.

Selected Annual Information

Year Ended Year Ended Year Ended
31-Dec-22 31-Dec-21 31-Dec-20
Loss before non-operating income $ 2289711 $ 2721980 $ 153,479
Loss before income taxes 2,289,711 2,721,980 153,479
Loss per common share, basic and diluted (0.04) (0.06) (0.03)
Net and comprehensive loss 2,270,811 11,314,377 153,479
Net Loss per Common Share, Basic and Diluted (0.04) (0.24) (0.03)
Weighted average number of shares outstanding 57,108,546 47,690,458 4,666,655
Financial Position
Total assets 3,006,677 3,763,610 2,599
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For the three months ended December 31, 2022 and December 31, 2021

The net loss for the three months ended December 31, 2022 was $846,458 equal to $0.01 per
share, 2021 net loss of $693,810 or $0.01 per share.

Three Months Ended Three Months Ended

2022-12-31 2021-12-31 Variance

Advertising and promotion 4,505 46,245 (41,740)
Amortization 503,395 - 503,395
Consulting fees 181,270 93,009 88,261
Depreciation 22,547 43,390 (20,843)
Insurance 11,706 41,561 (29,855)
Interest and bank charges 3,053 4,292 (1,239)
Loss (Gain) on Investments (22,913) 57,995 (80,908)
Loss on revaluation of inventory 1,091 - 1,091
Listing fees 32,192 - 32,192
Occupancy costs 27,667 156,751 (129,084)
Office, general and administrative 9,386 (167,242) 176,628
Professional fees 16,806 (108,285) 125,091
Research and development 38,481 (11,846) 50,327

Shareholder communications and marketing 20,085 211,127 (191,042)
Shipping and duties - (3,007) 3,007
Transfer agent and filing fees (28,966) 78,555 (107,521)
Wages and salary 45,053 47,248 (2,195)
Net Loss before Share based Compensation and RTO 865,358 491,410 373,948
Unrealised gain on investments (18,900) - (18,900)
Reverse takeover transaction cost - (1,273,852) 1,273,852
Share-based compensation - 88,632 (88,632)
Net Loss and Comprehensive Loss 846,458 (693,810) 1,540,268

e Advertising and promotion expenses decreased due to the company spending more on
advertising and promotion during the fourth quarter of 2021 to create brand awareness in
the brand identity.

e Amortization expenses rose due to the impairment of the intangibles in 2022.

e Consulting fees increased as more consultants were added for increased corporate and
commercial activities compared to the prior period.

e Depreciation expenses decreased as there was a reclassification of expenses in the prior
year.

e Insurance expenses decreased due a large lump sum insurance expense in the previous
period.

e There was no significant change in Interest and bank charges during the fiscal year 2022.

e The Company experienced a gain on investments due to an increase in the market value

of the minor stake held in Nova Mentis (CSE:NOVA).
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e Occupancy costs consist of monthly rent and utility expenses of the production facility
which decreased from the larger costs to set up the facility in the previous year.

e Office, general and administrative decreased due to a reclassification of expenses in
prior year.

e Professional fees consist of legal, audit, and certain consulting fees which decreased
significantly when compared to the same period last year. These costs were higher this
year due to a reclassification of expenses in the prior period.

e Regulatory fees consist of License and permit fees. This expense was higher last year
during the same period due to a reclassification of expenses in prior period.

e Shareholder communications and marketing costs relate to shareholder relations. This
decreased due to more spending on marketing for increased corporate and commercial
activities in the prior period relating to the go public transaction and subsequent marketing.

e Transfer agent and filing fees relate to continued maintenance, issuer, and listing fees.
There was a decrease compared to the previous period due to higher fees related to the
go public transaction in the prior period.

e \Wage and salary expenses relate to the corporate employee contracts in place which were
relatively stable.

e Share based compensation are nil since there were no stock options granted in the
current period. Options were given out to key management and consultants of the
Company after the RTO transaction during the same time in the previous year. This
represents a non-cash expense.

e Reverse takeover costs are nil since there were no stock options granted in the current
period. Options were given out to key management and consultants of the Company after
the RTO transaction during the same time in the previous year. This is a non-cash and

non-reoccurring expense.
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For the twelve months ended December 31, 2022 and December 31, 2021

The net loss for the twelve months ended December 31, 2022 was $2,270,811 equal to $0.04 per
share, 2021 net loss of $11,314,377 or $0.24 per share.

Twelve Months Ended Twelve Months Ended

2022-12-31 2021-12-31 Variance
Advertising and promotion 39,505 86,727 (47,222)
Amortization 503,395 - 503,395
Consulting fees 668,275 1,201,843 (533,568)
Depreciation 85,254 43,390 41,864
Insurance 44,458 41,561 2,897
Interest and bank charges 2,891 4,292 (1,401)
Loss (Gain) on Investments (10,103) 57,995 (68,098)
Loss on revaluation of inventory 1,091 - 1,091
Listing fees 32,192 - 32,192
Management fees - 45,000 (45,000)
Occupancy costs 133,576 156,751 (23,175)
Office, general and administrative 40,058 44,753 (4,695)
Professional fees 42,689 278,155 (235,466)
Research and development 127,411 - 127,411
Shareholder communications and marketing 350,120 481,688 (131,568)
Shipping and duties - - -
Transfer agent and filing fees 3,795 158,140 (154,345)
Wages and salary 225,104 121,685 103,419
Net Loss before Share based Compensation and RTO 2,289,711 2,721,980 (432,269)
Unrealised gain on investments (18,900) - (18,900)
Reverse takeover transaction cost - 5,974,476 (5,974,476)
Share-based compensation - 2,617,921 (2,617,921)
Net Loss and Comprehensive Loss 2,270,811 11,314,377 (9,043,566)

e Advertising and promotion expenses are lower than in 2021, due to the previous year being
spent on creating awareness in the brand identity which will allow for increased consumer
awareness in the products once commercialized.

e Amortization expenses rose due to the impairment of the intangibles in 2022.

e Consulting fees decreased as fewer consultants were required for corporate and
commercial activities than in the previous year when more consultant work was needed
for Glow becoming public.

e Depreciation expenses increased as there were more purchases of property, plant, and
equipment in the current year.

e Insurance expenses increased as the company added coverage for the production facility.

e Interest and bank charges includes interest income generated through a tax refund from
prior periods from a tax refund.

e The Company experienced a gain on investments due to an overall increase in the market

value of the minor stake held in Nova Mentis (CSE:NOVA).
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e The Company no longer pays Management fees to related parties.

e Occupancy costs consist of monthly rent and utility expenses of the production facility
which decreased from the larger costs to set up the facility in the previous year.

e Office, general and administrative decreased due to fewer purchases of general office
expenses as compared to the same period last year.

e Product research and development costs increased due to using raw materials to create
sample batches for testing and refining formulas.

e Professional fees consist of legal, audit, and certain consulting fees which decreased
significantly when compared to the same period last year. These costs were higher in the
prior year due to legal and professional fees associated with taking the company public.

e Regulatory fees consist of License and permit fees. This expense was higher last year
during the same period due to payments towards regulatory support, which were not
necessary to be made in the current period.

e Shareholder communications and marketing costs relate to shareholder relations. This
decreased overall this year due to more spending on marketing for increasing corporate
activities, building brand awareness, and increasing awareness in the company in the
previous year due to the go public transaction and financing.

e Transfer agent and filing fees relate to continued maintenance, issuer, and listing fees, and
were much higher the previous year, during the same period, due to Glow becoming public
in March 2021.

e Wage and salary expenses relate to the corporate employee contracts in place which
where higher due to an increase in headcount.

e Share based compensation are nil since there were no stock options granted in the
current period. Options were given out to key management and consultants of the
Company after the RTO transaction during the same time in the previous year. This
represents a non-cash expense.

e Reverse takeover costs are nil since there were no stock options granted in the current
period. Options were given out to key management and consultants of the Company
after the RTO transaction during the same time in the previous year. This is a non-cash

and non-reoccurring expense.
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Summary of Quarterly Results

The following table is a summary of selected unaudited financial information for the eleven most
recent fiscal quarters.

Net income (loss)

Quarter ended Income Net income (loss) per share
December 31, 2022 Nil (846,458) (0.01)
September 30, 2022 Nil (308,811) (0.01)
June 30, 2022 Nil (516,107) (0.01)
March 31, 2022 Nil (599,435) (0.01)
December 31, 2021 Nil (861,217) (0.02)
September 30, 2021 Nil (454,508) (0.02)
June 30, 2021 Nil (1,170,109) (0.02)
March 31, 2021 Nil (10,383,570) (0.52)

Fully diluted loss per share amounts are not shown as they would be anti-dilutive.

The company experienced a decreased in the net loss in the quarter ended December 31, 2022,
due to increased product development costs in the previous period.

Liquidity and Capital Resources
The majority of financing of current operations is achieved by issuing share capital.

Key Balance Sheet Information
Period Ended

30-Sep-22
Cash and trust account S 33,195
Receivables 151,833
Inventory 127,951
Prepaid Expenses 51,746
Current Liabilities 1,142,802
Working Capital (778,077)

The Company has $33,195 in cash and a working capital amount of $(778,077). Additional funding
is needed to support growth efforts for the Company. This amount will be used to fund ongoing
operations and build out the commercial capabilities related to the cannabinoid-based product
lines.

Off-Balance Sheet Arrangements

The Company has not entered into any off-balance sheet arrangements, other than previously
disclosed, that has, or is reasonably likely to have, an impact on the current or future results of
operations or the financial condition of our company.
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Critical Accounting Policies and Estimates

The preparation of financial statements in conformity with IFRS requires that management make
estimates and assumptions about future events that affect the amounts reported in the
consolidated financial statements and related notes to the consolidated financial statements.
Actual results may differ from those estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting
estimates are recognized in the period in which the estimates are revised and in any future periods
affected.

i) Critical accounting estimates

Critical accounting estimates are estimates and assumptions made by management that
may result in a material adjustment to the carrying amount of assets and liabilities within
the next financial year and are, but are not limited to, the following:

Share based payments and warrants

The fair value of stock options and warrants issued are subject to the limitation of the
Black Scholes option pricing model that incorporates market data and involves uncertainty
in estimates used by management in the assumptions. Because the Black Scholes option
pricing model requires the input of highly subjective assumptions, including the volatility
of share prices, changes in subjective input assumptions can materially affect the fair
value estimate.

Useful life of intangible assets

Management has exercised their judgment in determining the useful life of its patents,
patent applications and research and development costs. The estimate is based on the
expected period of benefit of the patent and the expected life of the product in the
marketplace.

i) Critical accounting judgments

Information about critical judgments in applying accounting policies that have the most
significant effect on the amounts recognized in the consolidated financial statements are,
but are not limited to, the following:

Determination of functional currency

In accordance with IAS 21, The Effects of Changes in Foreign Exchange Rates,
management has determined that the functional currency of the Company is the Canadian
dollar.

Evaluation of going concern
The preparation of the financial statements requires management to make judgments
regarding the going concern of the Company
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Risks and Uncertainties

The Company's business involves numerous inherent risks as a result of the nature of the
Company's business, economic trends, as well as local regulatory, social, political, environmental
and economic conditions in Canada, which is the Company's predominant area of operation. As
such, the Company is subject to several financial and operational risks that could have a significant
impact on the ability of the Company to generate any future profitability and on its levels of
operating cash flows. The Company assesses and attempts to minimize the effects of these risks
through careful management and planning of its operations and hiring qualified personnel, but is
subject to a number of limitations in managing risk resulting from its current stage of development
in a rapidly evolving industry.

The following are certain risk factors relating to the business carried on by the Company that
prospective investors should carefully consider before deciding whether to purchase Common
Shares. The Company will face a number of challenges in the development of its technology and
in building its customer base. Due to the nature of the Company's business and current stage of
its business, the Company may be subject to significant risks. Readers should carefully consider
all such risks, including those set out in the discussion below.

Below is a summary of the principal risks and related uncertainties facing the Company. Such risk
factors could have a material adverse effect on the Company's business, prospects, financial
condition and results of operations or the trading price of the Common Shares.

Market and Economy Risks

Global Financial Conditions

Current global financial conditions have been subject to increased volatility and access to financial
markets has been severely restricted. These factors may impact the ability of Glow to obtain equity
or debt financing in the future and, if obtained, on terms favourable to Glow. If these increased
levels of volatility and market turmoil continue, Glow’s operations could be adversely impacted,
and the value and the price of Glow shares could continue to be adversely affected.

Uncertainty and adverse changes in the economy

Adverse changes in the economy could negatively impact Glow’s business. Future economic
distress may result in a decrease in demand for Glow’s products, which could have a material
adverse impact on Glow’s operating results and financial condition. Uncertainty and adverse
changes in the economy could also increase costs associated with developing and publishing
products, increase the cost and decrease the availability of sources of financing, and increase
Glow’s exposure to material losses from bad debts, any of which could have a material adverse
impact on the financial condition and operating results of Glow.

Currency Fluctuations

Due to Glow’s present operations in Canada, and its intention to continue future operations outside
Canada, Glow is expected to be exposed to significant currency fluctuations. Recent events in the
global financial markets have been coupled with increased volatility in the currency markets. All
or substantially all of Glow’s revenue will be earned in Canadian dollars, but a portion of its
operating expenses may be incurred in foreign currencies. The Resulting Glow does not have
currency hedging arrangements in place and there is no expectation that Glow will put any
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currency hedging arrangements in place in the future. Fluctuations in the exchange rate between
the Canadian dollar and foreign currencies may have a material adverse effect on Glow’s
business, financial position, or results of operations.

Covid-19

The international outbreak of the iliness COVID-19 (coronavirus) and efforts to contain it may have
a significant effect on the global economy and financial markets in the future, including the demand
for and prices of products. COVID-19 may also impact third parties’ ability to meet their obligations
to Glow and Glow’s ability to meet its obligations to third parties or its customers. The full extent
and impact of the COVID-19 pandemic is unknown and to date has included extreme volatility in
financial markets, a slowdown in economic activity, and has raised the prospect of an extended
global recession. As efforts are undertaken to slow the spread of the COVID-19 pandemic, the
operation and development of business operations, including Glow’s may be impacted.

There can be no assurance that legislative or regulatory changes will not occur, which may
negatively impact the business of Glow. Any requirement that Glow cease operations, including
in connection with efforts to slow the spread of the COVID-19 pandemic would have a material
adverse effect on the business, operating results and financial performance of Glow.

COVID-19, or any other contagious disease or public health threat to the human population, could
resultin a widespread health crisis that could adversely affect the economies and financial markets
of many countries, resulting in an economic downturn that could affect demand for Glow’s products
and negatively impact its operating results and financial performance. Global pandemics and other
public health threats (like COVID-19), or a fear thereof, could adversely impact Glow’s production
operations, sales efforts, expansion projects, lead to labour shortages, and severely impact supply
chain logistics including travel and shipping disruptions and shutdowns (including as a result of
government regulation and prevention measures) affecting delivery of materials needed for Glow
to operate and delivery of Glow’s products to consumers. It is unknown whether and how Glow
may be affected if such an occurrence persists for an extended period of time, but Glow anticipates
that it would have a material adverse effect on its business, operating results and financial
performance. In addition, Glow may also be required to incur additional expenses and/or delays
relating to such events which could have a further negative impact on its business, operating
results and financial performance.

Market for Securities

In recent years, the securities markets in the United States and Canada have experienced a high
level of price and volume volatility, and the market prices of securities of many companies have
experienced wide fluctuations in price which have not necessarily been related to the operating
performance, underlying asset values or prospects of such companies. There can be no
assurance that continuing fluctuations in price will not occur. It may be anticipated that any quoted
market for Glow shares will be subject to market trends generally, notwithstanding any potential
success of Glow in creating revenues, cash flows or earnings. The value of Glow shares will be
affected by such volatility. An active public market for Glow shares might not develop or be
sustained after the completion of the Listing. If an active public market for Glow shares does not
develop, the liquidity of a shareholder’'s investment may be limited, and the share price may
decline.

Page 17 of 31



) Grl(__)w
Lifetech

Resale of shares

There can be no assurance that the publicly traded market price of Glow shares will be high
enough to create a positive return for the existing investors. Further, there can be no assurance
that Glow shares will be sufficiently liquid to permit investors to sell their position in Glow without
adversely affecting the stock price. In such an event, the probability of resale of Glow shares would
be diminished.

As well, the continued operation of Glow may be dependent upon its ability to procure additional
financing in the short term and to generate operating revenues in the longer term. There can be
no assurance that any such financing can be obtained or that revenues can be generated. If Glow
is unable to obtain such additional financing or generate such revenues, investors may be unable
to sell their Glow shares and any investment in Glow may be lost.

Shareholders’ Interest may be Diluted in the Future

Glow will require additional funds for its planned activities. If Glow raises additional funding by
issuing equity securities, which is highly likely, such financing could substantially dilute the
interests of Glow’s shareholders. Sales of substantial amounts of shares, or the availability of
securities for sale, could adversely affect the prevailing market prices for Glow’s shares. A decline
in the market prices of Glow’s shares could impair the ability of Glow to raise additional capital
through the sale of new common shares should Glow desire to do so.

Dividends

To date, Glow has not paid any dividends on its outstanding shares. Any decision to pay dividends
on the shares of Glow will be made by its Board on the basis of its earnings, financial requirements
and other conditions. There is no assurance that Glow will pay dividends on its shares in the near
future or ever. Glow will likely require all its funds to further the development of its business.

General Regulatory and Legal Risks

Government Regulations and Risks

If Glow commences operations as currently proposed it will be subject to various regulations in
the jurisdiction in which it chooses to operate. Additionally, Government approval, permits and
certifications are currently required, and may in the future, be required for Glow’s operations. If
such approval is not obtained, Glow’s business may be curtailed or prohibited until such approval
is granted. Furthermore, failure to comply with applicable laws, regulations and permitting
requirements may result in enforcement actions and may require Glow to compensate those
suffering from loss or damage by reason of its operations and may have civil or criminal fines or
penalties imposed for violations of applicable laws or regulations.

Legislative or Regulatory Reform

Glow’s operations will be subject to a variety of laws, regulations, guidelines, and policies relating
to the manufacturing, import, export, management, storage, packaging, advertising, sale,
transportation and disposal of cannabis, cannabis ancillary products, electronics, data, and
nutraceuticals. Due to matters beyond the control of Glow, these laws, regulations, guidelines,
and policies may cause adverse effects to its operations. Furthermore, there is the possibility that
reforms, alterations, or introduction of new policies may suspend the legality of certain products
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which could have a material adverse effect on Glow’s business, operating results and financial
condition.

Regulatory Risks

The activities of Glow will be subject to regulation by governmental authorities. Achievement of
Glow’s business objectives are contingent, in part, upon compliance with regulatory requirements
enacted by these governmental authorities and obtaining all regulatory approvals, where
necessary, for the sale of its products. Glow cannot predict the time required to secure all
appropriate regulatory approvals for its products, or the extent of testing and documentation that
may be required by governmental authorities. Any delays in obtaining, or failure to obtain
regulatory approvals would significantly delay the development of markets and products and could
have a material adverse effect on the business, results of operations and financial condition of
Glow.

Glow will incur ongoing costs and obligations related to regulatory compliance. Failure to comply
with regulations may result in additional costs for corrective measures, penalties or in restrictions
on Glow’s operations. In addition, changes in regulations, changes in the enforcement thereof or
other unanticipated events could require extensive changes to Glow’s operations, increased
compliance costs or give rise to material liabilities, which could have a material adverse effect on
the business, results of operations and financial condition of Glow.

Litigation

Glow may be forced to litigate, enforce, or defend its intellectual property rights, protect its trade
secrets, or determine the validity and scope of other parties’ proprietary rights. Such litigation
would be a drain on the financial and management resources of Glow which may affect the
operations and business of Glow. Furthermore, because the content of most of Glow’s intellectual
property concerns cannabis and other activities that are not legal in some state jurisdictions, Glow
may face additional difficulties in defending its intellectual property rights. Glow may become party
to litigation from time to time in the ordinary course of business which could adversely affect its
business. Should any litigation in which Glow becomes involved be determined against Glow such
a decision could adversely affect Glow’s ability to continue operating and the market price for Glow
shares and could use significant resources. Even if Glow is involved in litigation and wins, litigation
can redirect significant company resources.

Conflicts of Interest

Because directors and officers of Glow and/or Glow are or may become directors or officers of
other reporting companies or have significant shareholdings in other companies, the directors and
officers of Glow may have a conflict of interest in conducting their duties. Glow and its directors
and officers will attempt to minimize such conflicts. In the event that such a conflict of interest
arises at a meeting of the directors of Glow, a director who has such a conflict will abstain from
voting for or against the approval of such participation or such terms. In appropriate cases Glow
will establish a special committee of independent directors to review a matter in which several
directors, or officers, may have a conflict. In determining whether or not Glow will participate in a
particular program and the interest therein to be acquired by it, the directors will primarily consider
the potential benefits to Glow, the degree of risk to which Glow may be exposed and its financial
position at that time. Other than as indicated, Glow has no other procedures or mechanisms to
deal with conflicts of interest.
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Executive officers and directors may have rights to indemnification including directors’ and officers’
liability insurance that will survive consummation of their agreements.

Environmental Risks

Environmental Regulation

The Resulting Glow’s operations are subject to environmental regulation in the jurisdictions in
which it operates. These regulations mandate, among other things, the maintenance of air and
water quality standards and land reclamation. They also set forth limitations on the generation,
transportation, storage, and disposal of solid and hazardous waste. Environmental legislation is
evolving in a manner which will require stricter standards and enforcement, increased fines and
penalties for non-compliance, more stringent environmental assessments of proposed projects
and a heightened degree of responsibility for companies and their officers, directors, and
employees. There is no assurance that future changes in environmental regulation, if any, will not
adversely affect Glow’s operations.

Unknown Environmental Risks

There can be no assurance that Glow will not encounter hazardous conditions at the real estate
used to operate its businesses, such as asbestos or lead, in excess of expectations, that may
delay the development of its businesses. Upon encountering a hazardous condition, work at the
facilities of Glow may be suspended. If Glow receives notice of a hazardous condition, it may be
required to correct the condition prior to continuing construction. The presence of other hazardous
conditions will likely delay construction and may require significant expenditure of Glow’s
resources to correct the condition. Such conditions could have a material impact on the business,
operations, and prospects of Glow.

Security Risks
Theft

The business premises of Glow’s operating locations maybe targeted to break-ins, robberies, and
other breaches in security. If there was a breach in security and Glow fell victim to a robbery or
theft the loss of products and equipment could have a material adverse impact on the business,
financial condition and results of operations of Glow. A security breach at one of Glow’s facilities
could expose Glow to additional liability and to potentially costly litigation, increase expenses
relating to the resolution and future prevention of these breaches and may deter potential
customers from choosing Glow’s products.

Electronic Communication Security Risks

A significant potential vulnerability of electronic communications is the security of transmission of
confidential information over public networks. Anyone who is able to circumvent Glow’s security
measures could misappropriate proprietary information or cause interruptions in its operations.
Glow may be required to expend capital and other resources to protect against such security
breaches or to alleviate problems caused by such breaches.
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General Business Risks

Operational Risks

Glow will be affected by several operational risks and Glow may not be adequately insured for
certain risks, including labour disputes; catastrophic accidents; fires; blockades or other acts of
social activism; changes in the regulatory environment; impact of non-compliance with laws and
regulations; natural phenomena, such as inclement weather conditions, floods, earthquakes, and
ground movements. There is no assurance that the foregoing risks and hazards will not result in
damage to, or destruction of, Glow’s technologies, personal injury or death, environmental
damage, adverse impacts on Glow’s operation, costs, monetary losses, potential legal liability,
and adverse governmental action, any of which could have an adverse impact on Glow’s future
cash flows, earnings and financial condition.

Insurance and Uninsured Risks

Glow’s business is subject to several risks and hazards including adverse environmental
conditions, accidents, labour disputes and changes in the regulatory environment. To protect
against certain risks Glow will continue to maintain insurance at a level to mitigate these risks
including product liability insurance. However, in some cases Glow may not be able cover these
risks at economically feasible premiums resulting in potential liabilities, particularly for
environmental pollution coverage. Losses from these events may cause Glow to incur significant
costs that could have a material adverse effect upon its business.

Limited operating history

Glow has a limited operating history on which to base an evaluation of its respective business,
financial performance and prospects. As such, Glow’s business and prospects must be considered
in light of the risks, expenses and difficulties frequently encountered by companies in the early
stage of development. As Glow is in an early stage, its revenues may be materially affected by
the decisions, including timing decisions, of a relatively consolidated customer base. In addition,
it is also difficult to evaluate the viability of Glow’s technology because Glow has had limited
experience to address the risks, expenses and difficulties frequently encountered by companies
in their early stage of development, particularly companies in new and rapidly evolving markets.
There can be no assurance that Glow will be successful in addressing these risks, and the failure
to do so in any one area could have a material adverse effect on Glow’s business prospects,
financial condition and results of operations.

History of Losses

Glow on a consolidated basis has incurred losses to date as it is in the early stages of growth.
Glow may not be able to achieve profitability soon and will continue to incur losses. Furthermore,
Glow expects to continue to increase operating expenses as it implements initiatives to establish
and grow the business.
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Glow operates in new and evolving markets

Glow’s services are sold in new and rapidly evolving markets. The cannabis industry is in the early
stages of its life cycle. Accordingly, Glow’s business and future prospects may be difficult to
evaluate. Glow cannot accurately predict the extent to which demand for its services or products
or the cannabis market in general will increase, or if at all. The challenges, risks and uncertainties
frequently encountered by companies in rapidly evolving markets could impact Glow’s ability to
do the following:

+ generate sufficient revenue to maintain profitability;

* acquire and maintain market share;

» achieve or manage growth in operations;

» develop and renew contracts;

» attract and retain highly-qualified personnel;

» adaptto new or changing policies and spending priorities of governments and government

agencies; and
* access additional capital when required and on reasonable terms.

If Glow fails to address these and other challenges, risks, and uncertainties successfully, its
business, results of operations and financial condition would be materially harmed.

Substantial Capital Requirements

Management of Glow anticipates that they may make substantial capital expenditures for the
acquisition, exploration, development, and production of its business in the future. They may have
limited ability to raise the capital necessary to undertake or complete future development work.
There can be no assurance that debt or equity financing will be available or sufficient to meet
these requirements or for other corporate purposes or, if debt or equity financing is available, that
it will be on terms acceptable to Glow. Moreover, future activities may require Glow to alter its
capitalization significantly. The inability of Glow to access sufficient capital for its operations could
have a material adverse effect on its financial condition, results of operations or prospects. In
particular, failure to obtain such financing on a timely basis could cause Glow to forfeit its interest
in certain business opportunities, miss certain acquisition opportunities and reduce or terminate
operations.

Management of Growth

Glow may experience a period of significant growth in the number of personnel that will place a
strain upon its management systems and resources. Its future will depend in part on the ability of
its officers and other key employees to implement and improve financial and management
controls, reporting systems and procedures on a timely basis and to expand, train, motivate and
manage the workforce. Glow’s current and planned personnel, systems, procedures, and controls
may be inadequate to support its future operations.

Growth and Consolidation in the Industry

Acquisitions or other consolidating transactions could have adverse effects on Glow. Glow could
lose strategic relationships if its partners are acquired by or enter into agreements with a
competitor, causing Glow to lose access to distribution, content, and other resources. The
relationships between Glow and its strategic partners may deteriorate and cause an adverse effect
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on the business. Glow could lose customers if competitors or user of competing technology
consolidate with Glow’s current or potential customers. Furthermore, Glow’s current competitors
could become larger players in the market or new competitors could form from consolidations.
Any of the foregoing events could put Glow at a competitive disadvantage, which could cause
Glow to lose customers, revenue, and market share. Consolidation in the industry could also force
Glow to divert greater resources to meet new or additional competitive threats, which could harm
Glow’s operating results.

Risks Associated with Acquisitions

As part of Glow’s overall business strategy, after the completion of the Transaction, Glow may
pursue select strategic acquisitions that would provide additional product or service offerings,
additional industry expertise, and a stronger industry presence in both existing and new
jurisdictions. Future acquisitions may expose it to potential risks, including risks associated with:
(a) the integration of new operations, services and personnel; (b) unforeseen or hidden liabilities;
(c) the diversion of resources from Glow’s existing business; (d) potential inability to generate
sufficient revenue to offset new costs; (e€) the expenses of acquisitions; or (f) the potential loss of
or harm to relationships with both employees and existing users resulting from its integration of
new businesses. In addition, any proposed acquisitions may be subject to regulatory approval.

Difficulty to Forecast

Glow will in most cases rely on internal market research and forecast of sales combined with third-
party forecasts of the cannabis, cannabis ancillary products and nutraceutical industries. However,
given the early stage of the company and the Cannabis industry, forecasts are subject to
significant uncertainty. A failure in the demand for Glow’s products because of competition,
regulatory, and technological change may have a material adverse effect on the business.

Competition

Glow faces competition and new competitors will continue to emerge throughout the world. Future
products offered by Glow’s competitors may take a larger market share than anticipated, which
could cause revenue generated from Glow’s products and services to fall below expectations. It
is expected that competition in these markets will intensify. If competitors of Glow develop and
market more successful products or services, offer competitive products or services at lower price
points, or if Glow does not produce consistently high-quality and well-received products and
services, revenues, margins, and profitability of Glow will decline.

Glow’s ability to compete effectively will depend on, among other things, Glow’s pricing of services
and equipment, quality of customer service, development of new and enhanced products and
services in response to customer demands and changing technology, reach and quality of sales
and distribution channels and capital resources. Competition could lead to a reduction in the rate
at which Glow adds new customers, a decrease in the size of Glow’s market share and a decline
in its customers. Examples include but are not limited to competition from other companies in the
same industry as Glow.
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Impact of lllicit Supply of Cannabis

In addition to competition from licensed producers and those able to produce cannabis legally
without a licence, Glow also faces competition from unlicensed and unregulated market
participants, including illegal dispensaries and black-market suppliers selling cannabis and
cannabis-based products.

Despite the legalization of medical and adult-use cannabis in certain jurisdictions, black market
operations remain and are a substantial competitor to Glow. In addition, illegal dispensaries and
black market participants may be able to (i) offer products with higher concentrations of active
ingredients that are either expressly prohibited or impracticable to produce under current
regulations, and (ii) use delivery methods, including edibles, concentrates and extract vaporizers,
that Glow may be prohibited from offering to customers,(iii) use marketing and branding strategies
that may be restricted under applicable state regulations, and (iv) make claims not permissible
under applicable regulatory regimes. As these illicit market participants do not comply with the
regulations governing the medical and adult-use cannabis industry, their operations may also have
significantly lower costs. As a result of the competition presented by the black market for cannabis,
any unwillingness by consumers currently utilizing these unlicensed distribution channels to begin
purchasing from licensed producers for any reason or any inability or unwillingness of law
enforcement authorities to enforce laws prohibiting the unlicensed cultivation and sale of cannabis
and cannabis-based products could (i) result in the perpetuation of the black market for cannabis,
(i) adversely affect Glow’s market share and (iii) adversely impact the public perception of
cannabis use and licensed cannabis producers and dealers, all of which would have a materially
adverse effect on Glow’s business, operations and financial condition.

Intellectual Property

Glow relies primarily on trademarks, copyrights, and trade secrets, as well as license agreements
and other contractual provisions, to protect Glow’s intellectual property and other proprietary
rights. Existing legal standards relating to the validity, enforceability, and scope of protection of
intellectual property rights offer only limited protection, may not provide Glow with any competitive
advantages, and may be challenged by third parties. Accordingly, despite its efforts, Glow may be
unable to prevent third parties from infringing upon or misappropriating its intellectual property or
otherwise gaining access to Glow’s technology. Unauthorized third parties may try to copy or
reverse engineer Glow’s products or portions of its products or otherwise obtain and use Glow’s
intellectual property. Moreover, many of Glow’s employees have access to Glow’s trade secrets
and other intellectual property. If one or more of these employees leave to work for one of Glow’s
competitors, then they may disseminate this proprietary information, which may as a result
damage Glow’s competitive position. If Glow fails to protect its intellectual property and other
proprietary rights, then Glow’s business, results of operations or financial condition could be
materially harmed. From time to time, Glow may have to initiate lawsuits to protect its intellectual
property and other proprietary rights. Pursuing these claims is time consuming and expensive and
could adversely impact Glow’s results of operations.

In addition, affirmatively defending Glow’s intellectual property rights and investigating whether
Glow is pursuing a product or service development that may violate the rights of others may entail
significant expense. Any of Glow’s intellectual property rights may be challenged by others or
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invalidated through administrative processes or litigation. If Glow resorts to legal proceedings to
enforce its intellectual property rights or to determine the validity and scope of the intellectual
property or other proprietary rights of others, then the proceedings could result in significant
expense to Glow and divert the attention and efforts of Glow’s management and technical
employees, even if Glow prevails.

Glow’s Trade Secrets May Be Difficult to Protect

Glow’s success depends upon the skills, knowledge, and experience of its scientific and technical
personnel, its consultants, and advisors, as well as its licensors and contractors. Because Glow
operates in a highly competitive industry, Glow relies in part on trade secrets to protect its
proprietary technology and processes. However, trade secrets are difficult to protect. The
Resulting Glow may enter into confidentiality or nondisclosure agreements with its corporate
partners, employees, consultants, outside scientific collaborators, developers, and other advisors,
which would require that the receiving party keep confidential and not disclose to third party’s
confidential information developed by the receiving party or made known to the receiving party
during the course of the receiving party’s relationship with Glow. These agreements would also
generally provide that inventions conceived by the receiving party in the course of rendering
services to Glow will be Glow’s exclusive property, and Glow enters into assignment agreements
to perfect its rights. These confidentiality, inventions, and assignment agreements may be
breached and may not effectively assign intellectual property rights to Glow. The Resulting Glow’s
trade secrets also could be independently discovered by competitors, in which case Glow would
not be able to prevent the use of such trade secrets by its competitors. The enforcement of a claim
alleging that a party illegally obtained and was using its trade secrets could be difficult, expensive,
and time consuming and the outcome would be unpredictable. In addition, courts outside the
United States may be less willing to protect trade secrets. The failure to obtain or maintain
meaningful trade secret protection could adversely affect Glow’s competitive position.

Reliance on Management and Key Personnel

Due to the technical nature of Glow’s business, the loss of important staff members represents a
risk. Glow aims to maintain a good standing with all high level and critical employees, contractors,
and consultants. The success of Glow will depend on the ability, judgement, discretion, and
expertise of its personnel. Any loss of services by key individuals could have a material adverse
effect on Glow’s business. There can be no assurance that any of Glow’s consultants will remain
with Glow or that, in the future, they will not organize competitive businesses or accept
opportunities with companies competitive with Glow.

Reliance on Technical Knowledge of Partners

Operationalizing Glow’s MyCell Technology requires close collaboration with Swiss Pharmacan
to help transfer knowledge and assist in setting up facilities. Much of the know-how and show-
how is held within the personnel of Swiss Pharmacan and Glow will be dependent on technology
transfer and cooperation with Swiss Pharmacan. Any loss of services of such individuals, or the
development of bad relations between the businesses could have a material adverse effect on
Glow’s business, operating results and financial condition.
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Reliance on Manufacturing by Third Parties

In some cases, the products Glow will sell will be manufactured by third parties. If these parties
fail to meet applicable regulatory and manufacturing requirements, then Glow’s commercialization
efforts could suffer which would adversely affect Glow’s business. For nutraceuticals, we plan to
import products exclusively from Swiss Pharmacan, and this situation also adds the risks
associated with a single source supplier.

Fraudulent or lllegal Activity by Employees, Contractors and Consultants

The Resulting Glow is exposed to the risk that its employees, independent contractors and
consultants may engage in fraudulent or other illegal activity. Misconduct by these parties could
include intentional, reckless and/or negligent conduct or disclosure of unauthorized activities to
Glow that violates: (i) government regulations; (ii) manufacturing standards; (iii) federal and state
healthcare fraud and abuse laws and regulations; or (iv) laws that require the true, complete, and
accurate reporting of financial information or data. It may not always be possible for Glow to
identify and deter misconduct by its employees and other third parties, and the precautions taken
by Glow to detect and prevent this activity may not be effective in controlling unknown or
unmanaged risks or losses or in protecting Glow from governmental investigations or other actions
or lawsuits stemming from a failure to be in compliance with such laws or regulations. If any such
actions are instituted against Glow, and it is not successful in defending itself or asserting its rights,
those actions could have a significant impact on Glow’s business, including the imposition of civil,
criminal and administrative penalties, damages, monetary fines, contractual damages,
reputational harm, diminished profits and future earnings, and curtailment of Glow’s operations,
any of which could have a material adverse effect on Glow’s business, financial condition, results
of operations or prospects.

U.S. Travel Bans

Recent media articles have reported that certain Canadian citizens have been prevented from
entering into the United States, due to their involvement in the cannabis sector, which has in at
least one widely reported incident, included an investor in companies operating in the cannabis
sector in states where it is legal to do so, which resulted in that case in a lifetime ban to the
investor.

Since cannabis remains illegal under U.S. federal law, those employed by or investing in licensed
cannabis companies could face detention, denial of entry or lifetime bans from the United States
as a result of their associations with cannabis businesses. Entry happens at the sole discretion of
U.S. Customs and Border Protection (“CBP”) officers on duty, and these officers have wide latitude
to ask questions to determine the admissibility of a foreign national. The majority of persons
travelling across the Canadian and U.S. border do so without incident. Some persons are simply
barred entry one time. On September 21, 2018, and as updated on October 9, 2018, CBP released
a statement outlining its current position with respect to enforcement of the laws of the United
States. It stated that Canada’s legalization of cannabis will not change CBP’s enforcement of
United States laws regarding controlled substances and because cannabis continues to be a
controlled substance under United States law, working in or facilitating the proliferation of the legal
cannabis industry in U.S. states where it is deemed legal or in Canada may affect admissibility to
the U.S. As a result, CBP has affirmed that employees, directors, officers, managers, and
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investors of companies involved in business activities related to cannabis in the U.S. or Canada,
who are not U.S. citizens, face the risk of being barred from entry into the United States for life.
On October 9, 2018, CBP released an additional statement regarding the admissibility of Canadian
citizens working in the legal cannabis industry. CBP stated that a Canadian citizen working in or
facilitating the proliferation of the legal cannabis industry in Canada coming into the United States
for reasons unrelated to the cannabis industry will generally be admissible to the United States;
however, if such person is found to be coming into the United States for reasons related to the
cannabis industry, such person may be deemed inadmissible.

Timeframes for Obtaining Processing Licenses under the Cannabis Act in Canada

The timeframes and costs required for Glow, or any applicant, to obtain an appropriate license
under the Cannabis Act can be significant. Although Health Canada has changed policies to
streamline the process, estimates of timeframe and costs are difficult to determine now.
Timeframes will be better established once appropriate business relationships with a
manufacturing partner are finalized.

Product Viability

If the products Glow sells are not perceived to have the effects intended by the end user, its
business may suffer. Many of Glow’s products contain innovative ingredients or combinations of
ingredients. There is little long-term data with respect to efficacy, unknown side effects and/or
interaction with individual human biochemistry. Moreover, there is little long-term data with respect
to efficacy, unknown side effects and/or its interaction with an individual’s biochemistry. As a
result, Glow’s products could have certain side effects if not taken as directed or if taken by an
end user that has certain known or unknown medical conditions.

Product Liability

Glow will be manufacturing and distributing products that will be ingested by humans, and thus
will face a risk associated with product liability claims, regulatory action and litigation if the products
are alleged to cause injury or loss. There is the potential of adverse reactions occurring from
unknown interactions between other medications and substances with Glow’s products. Product
liability claims may include, among others, inadequate warnings for side effects and interactions
with other substances. Maintaining product liability insurance on acceptable terms may not be
economically feasible to provide adequate coverage for all potential risks. Regulatory or liability
action against Glow could have a material adverse effect on the business.

Product Recalls

Manufacturers and distributors of cannabis, ancillary cannabis products and nutraceuticals are
sometimes subject to the recall or return of their products for a variety of reasons including
defects, contamination, harmful side effects, packaging issues, inadequate labelling and
compromised supply chain quality. If any of Glow’s products are subject to a recall, then Glow
will be required to incur a sudden expense to process the recall and any legal actions that might
arise. This may also adversely affect future sales of these products decreasing future revenues
and require significant attention from the management team resulting in delay of other activities.
Furthermore, a recall may result in increased scrutiny by regulatory agencies resulting in further
expenses. Recalls may cause significant damage to Glow’s image and brand. A recall could
therefore have a material and adverse effect on the operations and financial position of Glow.
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Constraints on Marketing Products

The development of Glow’s business and operating results may be hindered by applicable
restrictions on sales and marketing activities imposed by government regulatory bodies. If Glow
is unable to effectively market its products and compete for market share, or if the costs of
compliance with government legislation and regulation cannot be absorbed through increased
selling prices for its products, Glow’s sales and results of operations could be adversely affected.

Effectiveness and Efficiency of Advertising and Promotional Expenditures

Glow’s future growth and profitability will depend on the effectiveness and efficiency of advertising
and promotional expenditures, including its ability to (i) create greater awareness of its products;
(ii) determine the appropriate creative message and media mix for future advertising expenditures;
and (iii) effectively manage advertising and promotional costs in order to maintain acceptable
operating margins. There can be no assurance that advertising and promotional expenditures will
result in revenues in the future or will generate awareness of Glow’s technologies or services. In
addition, no assurance can be given that Glow will be able to manage its advertising and
promotional expenditures on a cost-effective basis.

Unfavourable Publicity or Consumer Perception

Glow believes the cannabis, ancillary cannabis products, and nutraceutical industry is highly
dependent upon consumer perception regarding the safety, efficacy, and quality of the products.
Consumer perception of products can be significantly influenced by scientific research or findings,
regulatory investigations, litigation, media attention and other publicity regarding the consumption
of medical marijuana products. There can be no assurance that future scientific research, findings,
regulatory proceedings, litigation, media attention or other research findings or publicity will be
favourable to a particular product, or consistent with earlier publicity. Future research reports,
findings, regulatory proceedings, litigation, media attention or other publicity that are perceived as
less favourable than, or that question, earlier research reports, findings or publicity could have a
material adverse effect on the demand for Glow's services and the business, results of operations,
financial condition, and Glow's cash flows. Glow's dependence upon consumer perceptions
means that adverse scientific research reports, findings, regulatory proceedings, litigation, media
attention or other publicity, whether accurate or with merit, could have a material adverse effect
on Glow, the demand for Glow's services, and the business, results of operations, financial
condition, and cash flows of Glow. Further, adverse publicity reports or other media attention
regarding the safety, efficacy and quality of cannabis, ancillary cannabis and nutraceutical
products, or Glow's products specifically, or associating the consumption of the products with
illness or other negative effects or events, could have such a material adverse effect. Such
adverse publicity reports or other media attention could arise even if the adverse effects
associated with such products resulted from consumers' failure to consume such products
appropriately or as directed.

Success of Quality Control Systems

The quality and safety of Glow’s products are critical to the success of its business and operations.
As such, it is imperative that Glow’s (and its service provider’s) quality control systems operate
effectively and successfully. Quality control systems can be negatively impacted by the design of
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the quality control systems, the quality training program, and adherence by employees to quality
control guidelines. Although Glow strives to ensure that all its service providers have implemented
and adhere to high caliber quality control systems, any significant failure or deterioration of such
quality control systems could have a material adverse effect on Glow’s business and operating
results.

Positive Test for THC or Banned Substances

Glow’s products are made from Cannabis, which contains THC. As a result, certain of Glow’s
products contain low levels of THC. THC is considered a banned substance in many jurisdictions.
Moreover, regulatory framework for legal amounts of consumed THC is evolving. Whether or not
ingestion of THC (at low levels or otherwise) is permitted in a particular jurisdiction, there may be
adverse consequences to end users who test positive for trace amounts of THC attributed to use
of Glow’s products. In addition, certain metabolic processes in the body may cause certain
molecules to convert to other molecules which may negatively affect the results of drug tests.
Positive tests may adversely affect the end user’s reputation, ability to obtain or retain employment
and participation in certain athletic or other activities. A claim or regulatory action against Glow
based on such positive test results could adversely affect Glow’s reputation and could have a
material adverse effect on its business.

Results of Future Clinical Research

Research in Canada, the U.S. and internationally regarding the medical benefits, viability, safety,
efficacy, dosing and social acceptance of cannabis, ancillary cannabis products and nutraceuticals
remains in early stages. There have been relatively few clinical trials on the benefits of cannabis
or nutraceuticals. Although Glow believes that the articles, reports and studies support its beliefs
regarding the medical benefits, viability, safety, efficacy, dosing and social acceptance of
cannabis, future research and clinical trials may prove such statements to be incorrect, or could
raise concerns regarding, and perceptions relating to, cannabis. Given these risks, uncertainties
and assumptions, prospective purchasers of Resulting Glow shares should not place undue
reliance on such articles and reports. Future research studies and clinical trials may draw opposing
conclusions to those stated in this Listing Statement or reach negative conclusions regarding the
medical benefits, viability, safety, efficacy, dosing, social acceptance or other facts and
perceptions related to cannabis, which could have a material adverse effect on the demand for
Glow’s products with the potential to lead to a material adverse effect on Glow’s business, financial
condition, results of operations or prospects.

Website Accessibility

Internet websites are visible by people everywhere, not just in jurisdictions where the activities
described therein are considered legal. As a result, to the extent Glow sells services or products
via web-based links targeting only jurisdictions in which such sales or services are compliant with
state law, Glow may face legal action in other jurisdictions which are not the intended object of
any of Glow’s marketing efforts for engaging in any web-based activity that results in sales into
such jurisdictions deemed illegal under applicable laws.

Credit Risk

Credit risk is the risk that one party to a financial instrument will fail to discharge an obligation and
cause the other party to incur a financial loss. Financial instruments that potentially subject the
Company to credit risk consist of cash and cash equivalents. The Company has reduced its credit
risk by investing its cash equivalents with Canadian chartered banks.
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Disclosure Controls and Procedures & Internal Controls over Financial Reporting

In accordance with the Canadian Securities Administrators National Instrument 52-109 (“NI 52-
109”), Certification of Disclosure in Issuers’ Annual and Interim Filings, the Company has filed
certificates signed by the Chief Executive Officer and the Chief Financial Officer that, among other
things, report on the design and effectiveness of disclosure controls and procedures and the design
and effectiveness of internal controls over financial reporting.

The Company continues to review and document its disclosure controls and procedures and
internal controls over financial reporting and may, from time to time, make changes aimed at
enhancing their effectiveness and to ensure that its systems evolve with the business. There were
no changes in the Company’s internal controls over financial reporting during the year ended
December 31, 2022 that have materially affected, or are reasonably likely to materially affect, its
disclosure controls and procedures and internal controls over financial reporting.

Share Data

As at December 31, 2022, there were 57,108,546 shares issued and outstanding, 8,389,216
warrants and 10,860,000 options outstanding.

As at May 1, 2023, there were 57,108,546 shares issued and outstanding, 8,389,216 warrants
and 10,860,000 options outstanding.

“W. Clark Kent”
President & Chief Executive Officer
May 1, 2023
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