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TO THE STOCKHOLDERS OF SRx HEALTH SOLUTIONS, INC.
To our Stockholders:

On behalf of the Board of Directors (the "Board”) of SRx Health Solutions, Inc., a Delaware corporation ("we,” "us,” "our” or the "Company”’), we are pleased to enclose this
information statement/prospectus relating to the proposed issuance of a number of shares of the Company’s common stock, par value $0.001 per share ("Common Stock™), as
consideration for an acquisition of the stock or assets of another company or companies which issuance of common stock could result in an increase in outstanding common
shares of 20% or more. Such issuance is in connection with a proposed transaction (the "Transaction”) with EMJ Crypto Technologies Inc., a corporation organized under the laws
of Ontario, Canada ("EMJC”), CCC Crypto Corp., a Delaware corporation ("'DelawareCo”), and the other parties thereto, pursuant to which the Company will acquire EMJC,
DelawareCo, and 100% of the intellectual property rights associated with the IP Asset (defined below), in accordance with the requirements of the NYSE American. The
Transaction will be consummated pursuant to a Share Exchange and Asset Transfer Agreement, dated December 16, 2025, and amended on March 11, 2026 (as amended, the
"Transfer Agreement”), a copy of which is attached hereto as Annex A. Upon the closing of the Transaction, Dr. Fric M. Jackson, PhD will be appointed as an officer of a wholly
owned subsidiary of the Company which will operate the business related to the IP Assets, to serve in such positions pursuant to an Employment Agreement consistent with
certain agreed upon terms.

This information statement/prospectus covers up to 550,000,000 shares of the Company’s Common Stock that are to be issued or may be issuable in the Transaction,
including (i) up to approximately 219,689,694 shares of the Company’s Common Stock issuable as consideration in the Transaction, (ii) up to approximately 165,000,000 shares the
Company’s Common Stock issuable upon the exchange of the Exchangeable Shares to be issued as consideration in the Transaction and (iii) up to approximately 165,310,306
shares the Company’s Common Stock issuable upon the exercise of the Pre-Funded Warrants to be issued as consideration in the Transaction.

The "IP Asset” means all intellectual property rights, whether or not registerable, in any jurisdiction in the world, including without limitation copyrights, patent rights,
trademark rights, trade secrets, and software, in connection with certain technology developed by or on behalf of EMJC, DelawareCo and the Transferors that uses artificial
intelligence to predict outcomes from data sets (including an algorithm which is designed to outperform Bitcoin and Ethereumbased on trading volatility), including all know-how,
trade secrets, coding (source code and object code), designs, data, algorithms, formulae, specifications, processes, procedures, methods, techniques, ideas, software, tools,
inventions, apparatus, creations, works of authorship (whether or not copyrighted) and other similar materials, and all reports, analyses, results and records relating to any of the
foregoing, in each case in any form or embodied in any media, and whether or not registrable. The IP Asset does not include any intellectual property associated with
EventHorizonIQ, TonalitylQ, or related platforms, which are personally owned by Dr. Jackson and not transferred as part of the Transaction.

On December 10, 2025, the Company’s board of directors (the "Board”) unanimously adopted resolutions approving, declaring advisable and recommending to the
Company’s stockholders (the "SRXH Stockholders™) for their approval the following proposals (the "Proposals™): (1) the approval of the Transaction (the "Transaction
Proposal”); (2) an increase in the number of securities subject to the Better Choice Company, Inc. 2019 Incentive Award Plan (the "Plan Proposal”); (3) the election of our directors;
(4) the approval, on a non-binding, advisory basis, of the compensation of our named executive officers (the "Advisory Proposal”); and (5) the ratification of the appointment of
Davidson and Company LLP as our independent registered public accountant for 2025 (the "Accountant Proposal”).

On December 12, 2025, stockholders that, in the aggregate, are the record owners of 14,180,156 shares of our Common Stock representing, in the aggregate, 51.15% of our
outstanding voting capital stock (together, the "Approving Stockholders”), executed and delivered to the Company written consents authorizing and approving each of the
Proposals. The Approving Stockholders include members of our Board and other significant shareholders.

Since the Proposals have been approved by written consent by the Approving Stockholders, no proxies are being solicited.

The securities offered in this information statement/prospectus involve certain risks. For a discussion of such risk factors, see the section entitled "Risk Factors
beginning on page 4 of this information statement/prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities offered in this information
statement/prospectus or passed upon the accuracy or adequacy of this information statement/prospectus. Any representation to the contrary is a criminal offense.

The date of this information statement/prospectus is May 7, 2026.

REFERENCES TO ADDITIONAL INFORMATION

This information statement/prospectus incorporates important business and financial information about the Company from other documents that the Company has filed with
the Securities and Exchange Commission ("SEC”) and that are contained in, or incorporated by reference into, this information statement/prospectus. For a listing of documents
incorporated by reference into this information statement/prospectus, see the section entitled " Where You Can Find More Information” beginning on page 105 of this information
statement/prospectus. This information is available for you to review through the SEC’s website at www.sec.gov.

You may request copies of this information statement/prospectus and any of the documents incorporated by reference into this information statement/prospectus or other
information conceming the Company, without charge, by telephone or written request directed to:

SRx Health Solutions, Inc.
Attention: Carolina Martinez
801 US Highway 1
North Palm Beach, FL, 33408
nina.martinez@srxhealth.com
(813) 792-4352

We are not incorporating the contents of the websites of the SEC or the Company or any other entity into this information statement/prospectus. We are providing the
information about how you can obtain certain documents that are incorporated by reference into this information statement/prospectus at these websites only for your
convenience.



ABOUT THIS INFORMATION STATEMENT/PROSPECTUS

This information statement/prospectus, which forms part of a registration statement on Form S-4 (File No. 333-295049) filed with the SEC by the Company, constitutes a

prospectus of the Company under Section 5 of the Securities Act with respect to the Common Stock to be issued to the Transferors in connection with the Transaction.

Information contained in or incorporated by reference into this information statement/prospectus relating to the Company has been supplied by the Company. Information
contained in this information statement/prospectus relating to each other Transaction Party (as defined below) has been provided by such Transaction Party. You should rely only
on the information contained in or incorporated by reference into this information statement/prospectus. No person has been authorized to provide you with information that is
different from what is contained in, or incorporated by reference into, this information statement/prospectus, and, if given or made by any person, such information must not be
relied upon as having been authorized. This information statement/prospectus is dated May 7, 2026, and you should not assume that the information contained in this information
statement/prospectus is accurate as of any date other than such date. Further, you should not assume that the information incorporated by reference into this information
statement/prospectus is accurate as of any date other than the date of the incorporated document. Neither the mailing of this information statement/prospectus to Company’s

stockholders nor the issuance of the Common Stock in connection with the Transaction will create any implication to the contrary.
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CERTAIN DEFINITIONS
"Acquired Assets” means the Acquired IP Assets and the Acquired Securities.

"Acquired IP Assets” means the interest in the IP Asset being transferred to the Company under the Transfer Agreement.

" Acquired Securities” means the equity securities of EMJC and DelawareCo which are being sold by the Securities Transferors to the Company under the Transfer Agreement.

" Acquired Securities Issuer” means DelawareCo and EMJC.

"Aggregate Consideration” means the number of SRXH Common Shares, Exchangeable Shares and/or Pre-Funded Warrants that the Transferors will receive at the closing of the

Transaction.

"Asset Transferors” means collectively 5040584 Ontario Inc., an Ontario corporation, and Les Filles LLC, a Delaware limited liability company.
"Beneficial Ownership Limitation” means a number of SRXH Common Shares equal to 4.99% of the issued and outstanding Common Stock.

"CallCo” means 2771298 Alberta ULC, an Alberta unlimited liability corporation and direct wholly-owned subsidiary of the Company.

"Closing” means the closing of the Transaction.
"Code” means the U.S. Internal Revenue Code of 1986, as amended.

"Common Stock” means the Company’s common stock, par value $0.001 per share.



"Consideration Securities” means, collectively, the SRXH Common Shares, Exchangeable Shares and/or Pre-Funded Warrants that the Transferors will receive at the closing of the
Transaction.

"Copyrights” means all copyrights and copyrightable works (whether or not registered, and including without limitation databases and other compilations of information) that may
exist or be created under the laws of any jurisdiction, including all rights in works of authorship, use, publication, reproduction, distribution, public performance, public display, in
the creation of derivative works, sound recordings, transformation, moral rights and rights of ownership of copyrightable works and all registrations and rights to register and
obtain renewals and extensions of registrations.

"DelawareCo” means CCC Crypto Corp., a Delaware corporation.

"DelawareCo Transferors” means the equityholders of DelawareCo which are transferring shares of DelawareCo capital stock to the Company in exchange for Consideration
Securities.

"EMJC” means EMJ Crypto Technologies Inc., an Ontario corporation.

"Exchangeable Shares” means the exchangeable shares in the capital of ExchangeCo as set forth in the articles of incorporation of ExchangeCo, which shall be exchangeable for
SRXH Common Shares on a one-for-one basis and which shall have rights, privileges, restrictions and conditions as agreed to by the Parties, acting reasonably.

"ExchangeCo” means 1001440571 Ontario Inc., a corporation organized under the laws of Ontario, Canada and direct wholly-owned subsidiary of CallCo.

"GAAP” means accounting principles generally accepted in the United States of America.

"Historical Exchangeable Shares™ means those shares of the capital stock of SRx Health Solutions (Canada), Inc., which are exchangeable for SRXH Common Shares on a one-for-
one basis which are outstanding as of the date hereof.

"IP Asset” means all IP Rights in connection with certain technology developed by or on behalf of Seller that uses artificial intelligence to predict outcomes from data sets
(including the algorithm known as "Scenario 148,” which is designed to outperform Bitcoin and Ethereumbased on trading volatility), including all know-how, trade secrets, coding
(source code and object code), designs, data, algorithms, formulae, specifications, processes, procedures, methods, techniques, ideas, software, tools, inventions, apparatus,
creations, works of authorship (whether or not copyrighted) and other similar materials, and all reports, analyses, results and records relating to any of the foregoing, in each case
in any form or embodied in any media, and whether or not registrable. The IP Asset does not include any intellectual property associated with EventHorizonIQ, TonalitylQ, or
related platforms, which are personally owned by Dr. Jackson and not transferred as part of the Transaction.

"IP Rights” means any and all of the following in any country or region, whether registered or unregistered: (a) Copyrights, Patent Rights, Trademark Rights (including domain
name registrations), Trade Secrets, Software, and other intellectual property rights; and (b) the right (whether at law, in equity, by Contract or otherwise) to enjoy or otherwise
exploit any of the foregoing, including the rights to sue for and remedies against past, present and future infringements of any or all of the foregoing, and rights of priority and
protection of interests therein under the Legal Requirements of any jurisdiction worldwide.
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"Off-the-Shelf Software” means "shrink wrap,” "click wrap,” and "off the shelf” software agreements and other agreements for software commercially available on reasonable terms
to the public generally with license, maintenance, support and other fees of less than $50,000 per year.

"Patent Rights” means all issued patents, pending patent applications and abandoned patents and patent applications provided that they can be revived (which for purposes of
this Agreement will include utility models, design patents, industrial designs, certificates of invention and applications for certificates of invention and priority rights) in any

country or region, including all provisional applications, substitutions, continuations, continuations-in-part, divisions, renewals, reissues, re-examinations and extensions thereof.

"Pre-Funded Warrants” means warrants to purchase SRXH Common Shares that certain Transferor Parties may receive at the Closing in lieu of such number of SRXH Common
Shares as would exceed the Beneficial Ownership Limitation.

"Share Exchange” means the transfer of DelawareCo capital stock by the DelawareCo Transferors to the Company in exchange for Consideration Securities.

"Software” means computer programs, operating systems, applications, firmware and other code, including all source code, object code, application programming interfaces, data
files, databases, protocols, specifications, and other documentation thereof.

"Special Voting Share” means the class of Special Voting Shares of the Company as set forth in the Certificate of Designations of the Company to be filed on before the Closing
Date in connection with the issuance of the Exchangeable Shares and the Voting Trust Agreement.

"SRXH Common Shares” means shares of Common Stock.
"SRXH Stockholders” means the holders ofthe issued and outstanding shares of the capital stock of the Company.

"Support Agreement” means the exchangeable share support agreement between the Company, ExchangeCo, CallCo, and the holders of the Exchangeable Shares setting out the
terms and conditions relating to the exchange of the Exchangeable Shares for SRXH Common Shares, as it may be amended fromtime to time.

"Trade Secrets” means trade secrets, know-how, inventions (whether or not patentable), discoveries, improvements, technology, business and technical information, databases,
data compilations and collections, tools, methods, processes, techniques, algorithms, and other confidential and proprietary information and all rights therein.
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"Trademark Rights” means all trademark rights that may exist or be created under the laws of any jurisdiction in the world including all material common law trademarks, registered
trademarks, applications for registration of trademarks, material common law service marks, registered service marks, applications for registration of service marks, trade names,
registered trade names and applications for registration of trade names, and Internet domain name registrations; and including all filings with the applicable Governmental Body
indicating an intent to use any of the foregoing if not registered or subject to a pending application, and to the extent applicable all renewals and extensions thereof.

"Transaction” means the transaction contemplated by the Transfer Agreement, whereby the Company shall acquire EMJC and DelawareCo in an all-stock transaction, and acquire
from certain Transferors all of their rights in and to the IP Asset, for an aggregate purchase price of approximately $55 million.

"Transfer Agreement” means the Share Exchange and Asset Transfer Agreement, dated December 16, 2025, and amended on March 11, 2026, by and among the Company and the
Transferor Parties, a copy of which is attached hereto as Annex A.

"Transferors” means those persons transferring Acquired Assets to the Company under the Transfer Agreement.



"Transferor Parties” means collectively, the Acquired Securities Issuers and Transferors, and each a "Transferor Party.”
"Treasury Regulations” means the final, temporary and proposed regulations under the Code, as promulgated by the U.S. Department of Treasury fromtime to time.

"Voting Trust Agreement” means the voting trust agreement between the Company, ExchangeCo, and the other parties thereto setting out the terms and conditions relating to the
Special Voting Shares held by the trustee named therein for the benefit of the holders of the Exchangeable Shares, as it may be amended fromtime to time.

"20-Day VWAP” means the volume weighted average price of the shares of Common Stock traded on the NYSE American, or any other national securities exchange on which the
shares of Common Stock are then traded, for the twenty (20) trading days ending on the first trading day immediately preceding the date of the Closing.

QUESTIONS AND ANSWERS ABOUT THE TRANSACTION

The following questions and answers are intended to briefly address some commonly asked questions regarding the Transfer Agreement and the Transaction. You are
encouraged to carefully read the remainder of this information statement/prospectus, the annexes and exhibits attached to this information statement/prospectus and the
documents that are referred to in, and incorporated by reference into, this information statement/prospectus and to pay special attention to the sections entitled "Risk Factors ”
and "Cautionary Statement Regarding Forward-Looking Statements” beginning on pages 4 and 38, respectively, of this information statement/prospectus because the
information contained in this section may not provide all the information that might be important to you with respect to the Transfer Agreement and the Transaction. For more
information, see the section entitled "Where You Can Find More Information” beginning on page 105 of this information statement/prospectus.

Q:

What is the Transaction?

A:

The Transaction contemplates the issuance of a number of shares of the Company’s common stock, par value $0.001 per share (" Common Stock”), which may equal 20% or more of
the Company’s issued and outstanding Common Stock and may be issued at lower than market value, in connection with a proposed transaction (the "Transaction”) with EMJ
Crypto Technologies Inc., a corporation organized under the laws of Ontario, Canada ("EMJC”), CCC Crypto Corp., a Delaware corporation ("DelawareCo”), and certain other
transferors (the "Transferors”), pursuant to which the Company will acquire EMJC, DelawareCo, and 100% of the intellectual property rights associated with the IP Asset (defined
below), in accordance with the requirements of the NYSE American, and in connection with the Transaction, the appointment of Dr. Eric M. Jackson, PhD as an officer of a wholly
owned subsidiary of the Company, pursuant to an Employment Agreement consistent with certain agreed upon terms.
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Q:
hat other Proposals are described this Information Statement?

A:

In addition to the Transaction Proposal, this Information Statement describes proposals (the "Proposals”) consisting of : (1) an increase in the number of securities subject to the
Better Choice Company, Inc. 2019 Incentive Award Plan (the "Plan Proposal”); (2) the election of our directors; (3) the approval, on a non-binding, advisory basis, of the
compensation of our named executive officers (the "Advisory Proposal”); and (4) the ratification of the appointment of Davidson and Company LLP as our independent registered
public accountant for 2025 (the "Accountant Proposal”).

Q:

Did the Company’s Board approve and recommend the Transfer Agreement?

A:

Yes. On December 10, 2025, the Company’s board of directors (the "Board”) unanimously adopted resolutions approving, declaring advisable and recommending to the SRXH
Stockholders the Transaction Proposal, including the Transfer Agreement, and each of the other Proposals described in this information statement.

Q:

Did the Company’s Board receive an opinion with respect to the Transaction as to fairness?

A:

Yes. The Company’s Board obtained a faimess opinion from Hyperion Capital Inc., dated January 14, 2026. For a description of the fairness opinion issued by Hyperion Capital Inc.
to the Company’s Board, please see "THE TRANSACTION — Fairness Opinion” beginning on page 41.

Q:

Is the Transaction subject to the fulfillment of certain conditions ?

A:

Yes. Before the Transaction can be completed, the Company and the other Transaction Parties must fulfill or, if permissible, waive, several closing conditions. If these conditions
are not satisfied or waived, the Transaction will not be completed. See "Summary of the Transfer Agreement — Conditions to the Closing of the Transaction” beginning on page
46.

Any party to the Transfer Agreement may, at any time prior to the Closing, waive in writing any of its or their rights or conditions in its or their favor under the Transfer
Agreement, to the extent permitted by applicable law.

Q:
hen do you expect the Transaction to be completed?

A:

The Transaction Parties are working to complete the Transaction as soon as possible. For more information, see the section entitled "Summary of the Transfer Agreement —
Conditions to the Closing of the Transaction” beginning on page 46 of this information statement/prospectus.

Assuming timely satisfaction or waiver of the conditions to the Closing, the Transaction is expected to close in the second quarter of 2026. In addition, if the Transaction is not
completed by June 30, 2026, a Transaction Party may choose to terminate the Transfer Agreement, subject to certain conditions. The Closing Date will be at least 20 business days
after the mailing of this information statement/prospectus to Company’s stockholders. Neither the Company nor the other Transaction Parties can predict, however, the actual date
on which the Transaction will be completed because it is subject to conditions which each company does not control.
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Q:

Can the Transfer Agreement be terminated?

A:

The Transfer Agreement contains termination rights for the Company and/or the other Transaction Parties, including(a) by mutual written consent of each of the Transaction
Parties; (b) by any Transaction Party, after the June 30, 2026 (the "End Date”), if the Transaction has not been consummated (subject to certain conditions); (c) by any Transaction
Party if a governmental body has issued a non-appealable final order, decree or ruling or taken any other action, in each case having the effect of permanently restraining, enjoining



or otherwise prohibiting the Transfer; (d) by the other Transaction Parties upon the Company’s breach of the Transfer Agreement which is not timely cured; (e) by upon the
Company any other Transaction Party’s breach of the Transfer Agreement which is not timely cured; (f) by the Company, if there will have occurred any EMJC Material Adverse
Effect or DelawareCo Material Adverse Effect (subject to certain conditions); or (g) by the Transferor Parties, if there will have occurred any SRXH Material Adverse Effect
(subject to certain conditions). For more information, see the section entitled "Summary of the Transfer Agreement — Termination of the Transfer Agreement” beginning on page
49 of this information statement/prospectus.

Q:
at happens if the Transaction is not completed?

A:

If the Transaction is not completed for any reason, the Company will remain an independent public company, The Common Stock will continue to be listed and traded on NYSE

American and registered under the Exchange Act and the Company will continue to file periodic reports with the SEC. Under specific circumstances, the Company may be required

to pay a termination fee in an amount equal to all fees and expenses incurred by the other Transaction Parties in connection with the Transaction, not to exceed $300,000.

For more information, see the section entitled "Summary of the Transfer Agreement — Expenses and Termination Payment” beginning on page 49 of this information
statement/prospectus.

Q:

Why am I not being asked to vote on the Transaction? What approval by the Company’s stockholders is required to adopt the Transfer Agreement and, therefore, approve the
Transaction?

A:

On December 12, 2025, stockholders that, in the aggregate, are the record owners of 14,180,156 shares of our Common Stock representing, in the aggregate, 51.15% of our
outstanding voting capital stock (together, the "Approving Stockholders”), executed and delivered to the Company written consents (the Written Consent authorizing and
approving each of the Proposals (the Approving Stockholders include members of our Board and other significant shareholders). Accordingly, the delivery of the Written Consent
was sufficient to adopt the Transfer Agreement and approve the Transaction, and the other Proposals, on behalf the Company’s stockholders, and no further action by any
stockholder of the Company is required to approve the Transaction or the other Proposals under applicable law. Therefore, the Company will not solicit the votes of its
stockholders for the adoption or approval of the Transfer Agreement, the Transaction or any other Proposal, by special meeting or otherwise, and you are not requested to send a
proxy. This information statement/prospectus and notice of action by written consent is being provided to you for informational purposes only and will be considered the notice
required under Section 228(e) of the DGCL.

Q:

What is the expected accounting treatment for the Transaction?

A:

The Transaction is expected to be accounted for as an asset acquisition in accordance with ASC 805, Business Combinations. Under this method of accounting, the purchase price
will be allocated to the assets acquired and liabilities assumed based upon their estimated fair values at the date of consummation of the Transaction.
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Q:
hat are the expected United States federal income tax consequences of the Transaction for holders of the Company’s Common Stock?

A:

Subject to the qualifications and limitations set forth in this information statement/prospectus, the Company and the other parties to the Transfer Agreement intend (i) for the Share
Exchange to be treated as a "reorganization” within the meaning of Section 368(a) of the Code and (ii) that the Transaction, together with all concurrent contributions of cash or
other property to the Company in exchange for SRXH Common Shares or other equity securities of the Company, considered collectively as a single integrated transaction,
constitute a tax-deferred exchanged under Section 351(a) of the Code. The parties have agreed in the Transfer Agreement that no party shall take, or omit to take, any action that
could reasonably be expected to prevent or impede the Share Exchange and the Transaction, as applicable, from qualifying as a reorganization within the meaning of Section 368(a)
or Section 351(a) of the Code. However, the can be no assurance that the Share Exchange and/or the Transaction will be so treated, because there is no authority directly
addressing the treatment of all of the particular facts of the Share Exchange and/or Transaction for U.S. federal income tax purposes. Assuming the Share Exchange and the
Transaction, as applicable, qualify as a "reorganization” within the meaning of Section 368(a) or Section 351(a) of the Code, holders of Acquired Securities generally are not
expected to recognize gain or loss as a result of the exchange of Acquired Securities for Consideration Securities in the Transaction. If the Share Exchange or the Transaction, as
applicable, fails to qualify as a "reorganization” under Section 368(a) or Section 351(a) of the Code, holders of Acquired Securities generally are expected to recognize taxable gain
or loss with respect to such exchange. For a more complete discussion of the U.S. federal income tax considerations of the Merger, see " MATERIAL UNITED STATES FEDERAL
INCOME TAX CONSEQUENCES” beginning on page 77 of this information statement/prospectus.

Q:
e there any important risks about the Transaction or the Company’s business of which I should be aware?

A:

Yes, there are risks involved. You are encouraged to carefully read in its entirety the section entitled "Risk Factors” beginning on page 4 of this information statement/prospectus.

Q:

‘Where can I find more information about the Company?

A:

The Company files annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the public on a website maintained
by the SEC located at www.sec.gov. We also maintain a website at www.srxhealth.com. Through our website, we make available, free of charge, annual, quarterly and current
reports, proxy statements and other information as soon as reasonably practicable after they are electronically filed with, or furnished to, the SEC. The information contained on, or
that may be accessed through, our website is not part of, and is not incorporated into, this information statement/prospectus. Information contained on our website is not a part of
or incorporated by reference into this information statement/prospectus and the inclusion of our website and investor relations website addresses in this information
statement/prospectus is an inactive textual reference only.

Q:

Who do I contact if I have further questions about the Transaction or the Transfer Agreement?

A:

Stockholders of the Company who have questions about the Transaction or the Transfer Agreement or who desire additional copies of this information statement/prospectus or
other additional materials should contact:

SRx Health Solutions, Inc.
Attention: Investor Relations
801 US Highway 1
North Palm Beach, FL, 33408
valter@KCSA.com
(212) 896-1254

If a bank, brokerage firm or other nominee holds your shares, you should also contact your bank, brokerage firm or other nominee for additional information.
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SUMMARY OF THE TRANSACTION

The following summary highlights selected information contained in this information statement/prospectus and may not include all the information that may be important
to you. Accordingly, you are encouraged to carefully read the information contained in, and the information incorporated by reference into, this information
statement/prospectus in its entirety, including the attached annexes and exhibits, and the documents that are referred to in this information statement/prospectus, and to pay
special attention to the sections entitled "Risk Factors ” and "Cautionary Statement Regarding Forward-Looking Statements ” beginning on pages 04 and 38, respectively, of this
information statement/prospectus, because the information contained in this section may not provide all the information that might be important to you with respect to the
Transfer Agreement and the Transaction. Each item in this summary includes a page reference directing you to a more complete description of that item. You may obtain the
information incorporated by reference into this information statement/prospectus without charge by following the instructions under the section entitled "Where You Can Find
More Information ” beginning on page 105 of this information statement/prospectus.

Purpose and Description of the Transaction

In connection with the Transaction, the Company has entered into a Share Exchange and Asset Transfer Agreement, dated December 16, 2025, and amended on March 11, 2026 (as
amended, the "Transfer Agreement”), a copy of which is attached hereto as Annex A, with EMJC, DelawareCo, and the transferors named therein (the "Transferors”™), pursuant to
which the Company shall acquire EMJC and DelawareCo in an all-stock transaction, and acquire from certain Transferors all of their rights in and to the IP Asset, for an aggregate
purchase price of approximately $55 million (the "Transaction™).

The "IP Asset” means all intellectual property rights, whether or not registerable, in any jurisdiction in the world, including without limitation copyrights, patent rights, trademark
rights, trade secrets, and software, in connection with certain technology developed by or on behalf of EMIC, DelawareCo and the Transferors that uses artificial intelligence to
predict outcomes from data sets (including an algorithm which is designed to outperform Bitcoin and Ethereum based on trading volatility), including all know-how, trade secrets,
coding (source code and object code), designs, data, algorithms, formulae, specifications, processes, procedures, methods, techniques, ideas, software, tools, inventions,
apparatus, creations, works of authorship (whether or not copyrighted) and other similar materials, and all reports, analyses, results and records relating to any of the foregoing, in
each case in any form or embodied in any media, and whether or not registrable. The IP Asset does not include any intellectual property associated with EventHorizonlQ,
TonalitylQ, or related platforms, which are personally owned by Dr. Jackson and not transferred as part of the Transaction.

In connection with the Transaction, the Company formed CallCo and ExchangeCo for the purpose of issuing Exchangeable Shares to certain of the Transferors. The "Exchangeable
Shares” are shares of the capital stock of ExchangeCo which are exchangeable by the holder for SRXH Common Shares on a one-for-one basis.

Additionally, in connection with the Transaction, Dr. Eric M. Jackson, PhD, will be appointed as an officer of a wholly owned subsidiary of the Company which will operate the
business related to the IP Assets, having the title of Head of Asset Management, subject to an Employment Agreement containing certain agreed upon terms as set forth in the
Transfer Agreement.

Following the Closing of the Transaction, the board of directors of the Resulting Company will be: Michael Young, Simon Conway, Joshua A. Epstein and Sammy Dorf.
Transaction Parties

SRx Health Solutions, Inc.

SRx Health Solutions, Inc.

801 US Highway 1

North Palm Beach, Florida 33408
Telephone: 212-896-1254

SRx Health Solutions, Inc., a Delaware corporation, is a pet health and wellness company headquartered in Florida.
1001440571 Ontario Inc.

1001440571 Ontario Inc.

c/o SRxHealth Solutions, Inc.
801 US Highway 1

North Palm Beach, Florida 33408

Telephone: 212-896-1254

1001440571 Ontario Inc. (referred to herein as ExchangeCo) is a newly formed Ontario corporation and an indirect subsidiary of the Company that was formed specifically
for the purpose of completing the Transaction. ExchangeCo has engaged in no business activities to date and it has no material assets or liabilities of any kind, other than those
incident to its formation and in connection with the Transaction.

2771298 Alberta ULC

2771298 Alberta ULC

c/o SRx Health Solutions, Inc.
801 US Highway 1

North Palm Beach, Florida 33408
Telephone: 212-896-1254

2771298 Alberta ULC (referred to herein as CallCo) is a newly formed Alberta unlimited liability corporation and a direct wholly-owned subsidiary of the Company that was
formed specifically for the purpose of completing the Transaction. CallCo has engaged in no business activities to date and it has no material assets or liabilities of any kind, other
than those incident to its formation and in connection with the Transaction.

CCC Crypto Corp.

CCC Crypto Corp. (or referred to herein as DelawareCo) is a Delaware corporation that owns a portion of the intellectual property rights associated with the IP Asset.

5040584 Ontario Inc.



5040584 Ontario (or referred to herein as CanCo) is an Ontario corporation that owns a portion of the intellectual property rights associated with the IP Asset.
Les Filles LLC
Les Filles LLC
420 E. Indian School Rd.
Phoenix, AZ 85018
Les Filles LLC is a Delaware limited liability company that owns a portion of the intellectual property rights associated with the IP Asset.
EMJ Crypto Technologies Inc.
EMJ Crypto Technologies Inc.
14 Mildenhall Road, North York,
Ontario, Canada, M4N 3H5

EMJ Crypto Technologies Inc. (or referred to herein as EMJC) is an Ontario corporation that owns a portion of the intellectual property rights associated with the IP Asset.
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The Transaction Proposal was approved by the Company’s stockholders on December 12,2025.

Pursuant to the Transfer Agreement, the number of shares of the Company’s common stock ("SRXH Common Shares”), Exchangeable Shares and/or Pre-Funded
Warrants that the Transferors will receive (the "Aggregate Consideration™) at the closing of the Transaction (the "Closing™) in exchange for Acquired Assets (as defined in the
Transfer Agreement) is determined as follows:

|

A=
A =the number of SRXH Common Shares, Exchangeable Shares and/or Pre-Funded Warrants to be received in exchange for Acquired Assets, rounded to three decimal places;

B =US$55.00 million; and

C=the lesser of (i) $0.55 and (ii) the 20-Day VWAP.

As used herein and in the Transfer Agreement, "20-Day VWAP” means the volume weighted average price of the shares of Common Stock traded on the NYSE American, or any
other national securities exchange on which the shares of Common Stock are then traded, for the twenty (20) trading days ending on the first trading day immediately preceding the
date of the Closing.

It is anticipated that the Transferors will hold approximately 43.85% of the outstanding SRXH Common Shares upon completion of the Transaction, assuming (i) that the price per
share of the Aggregate Consideration is $0.1279, which was the 20-Day VWAP as of April 29, 2026, and (ii) 550,649,769 shares of Common Stock issued and outstanding as of
immediately prior to the Closing, which is the number of shares of Common Stock issued and outstanding as of April 29, 2026. The foregoing is intended to be illustrative of the
manner in which the Aggregate Consideration will be determined; however, the actual Aggregate Consideration could be higher or lower.

Background of the Transaction

The provisions of the Transfer Agreement are the result of arm’s length negotiations between representatives of the Company, EMJC, DelawareCo, the Transferors, and their
respective financial and legal advisors.

Fairness Opinion

In connection with the Transaction, the Company has engaged Hyperion Capital Inc. ("Hyperion™), pursuant to an Engagement Letter dated December 8, 2025, to provide an
opinion conceming the faimess, from a financial point of view, of the consideration to be paid by the Company pursuant to the Transaction (subject to such qualifications,
assumptions and limitations set out therein) (the "Fairness Opinion™).

On January 14, 2026, Hyperion delivered the Faimess Opinion, a copy of which is attached hereto as Annex B, to the Company. In the Faimess Opinion, Hyperion concludes that,
as of the date thereof and based on and subject to the assumptions, limitations and qualifications set forth therein, the consideration to be paid by the Company in the Transaction
is fair, froma financial point of view, to the Company’s stockholders.

Reasons for the Transaction

In considering its decision to approve the Transfer Agreement and to authorize and approve the Transaction and, subject to the terms and conditions of the Transfer Agreement,
to recommend the approval of the Transaction Proposal by the Company’s stockholders, the Board consulted with the Company’s management, as well as the Company’s legal
and financial advisors, and considered the terms of the Transfer Agreement, the Transaction and the other transactions set forth in the Transfer Agreement, as well as other
alternative transactions.

Recommendation of the Board

After careful consideration of the factors described above and consultation with its financial and legal advisors, the Board has unanimously determined that the Transaction is in
the best interests of the Company and that the Transaction is fair and reasonable to the Company’s stockholders.

RISKFACTORS

An investment in our common stock involves a high degree of risk. Before making an investment decision, you should carefully consider the following risk factors, which
address the material visks concerning our business and an investment in our common stock, together with the other information contained in this information
statement/prospectus. If any of the risks discussed in this information statement/prospectus occur, our business, prospects, liquidity, financial condition and results of
operations could be materially and adversely affected, in which case the trading price of our common stock could decline significantly and you could lose all or part of your
investment. Some statements in this information statement/prospectus, including statements in the following risk factors, constitute forward-looking statements. Please refer to
the information under the heading "Forward Looking Statements” in this information statement/prospectus.



Risks Related to the Transaction
The Transaction may not be completed due to failure to obtain the necessary court and/or regulatory approvals.

To complete the Transaction, each of the parties to the Transfer Agreement (the "Transaction Parties”) must make certain filings with and obtain certain consents and approvals
fromvarious governmental and regulatory authorities including the Securities and Exchange Commission (the "SEC”), and the approval of the NYSE American stock exchange (the
"NYSE American”) of the listing of the SRXH Common Shares to be issued pursuant to the Transaction. The parties have not yet obtained these approvals, all of which are
required to complete the Transaction. The regulatory approval processes may take a lengthy period of time to complete which could delay completion of the Transaction. The
approval processes, including the undertakings and conditions that may be required for approval or whether the court and regulatory approvals, may not be obtained.

The Parties could fail to complete the Transaction or the Transaction may be completed on different terms.

The Transaction may not be completed as there are certain conditions that are outside the control of the Transaction Parties, or if completed, that the Transaction will be completed
on the same or similar terms to those set out in the Transfer Agreement. The completion of the Transaction is subject to the satisfaction of a number of conditions which include,
among others, (a) obtaining necessary approval of the Company’s stockholders (b) the approval of certain regulatory authorities; and (c) performance by each of the Transaction
Parties of their respective obligations and covenants in the Transfer Agreement. There can be no assurance that these conditions will be satisfied or, if satisfied, when they will be
satisfied.

In addition, each of the Transaction Parties has the right to terminate the Transfer Agreement in certain circumstances. Accordingly, there is no certainty that the Transfer
Agreement will not be terminated by a Transaction Party before the completion of the Transaction. For example, the Company has the right, in certain circunstances, to terminate
the Transfer Agreement if changes occur that, in the aggregate, have an EMJC Material Adverse Effect or a DelawareCo Material Adverse Effect (as each such termis defined in
the Transfer Agreement). There is no assurance that a change having an EMJC Material Adverse Effect or a DelawareCo Material Adverse Effect will not occur before the Closing,
in which case the Company could elect to terminate the Transfer Agreement and the Transaction would not proceed. In addition, if the Transaction is not completed by June 30,
2026, a Transaction Party may choose to terminate the Transfer Agreement in accordance with its terms.
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If the Transaction is not completed, the ongoing business of the Company may be adversely affected as a result of the costs (including opportunity costs) incurred in respect of
pursuing the Transaction, and the Company could experience negative reactions fromthe financial markets, which could cause a decrease in the market price of the SRXH Common
Shares, particularly if the market price reflects market assumptions that the Transaction will be completed or completed on certain terms. The Company may also experience
negative reactions fromits partners and there could be a negative impact on the Company’s ability to attract future acquisition opportunities. Failure to complete the Transaction
or a change in the terms of the Transaction could each have a material adverse effect on the Company’s business, financial condition and results of operations.

If the Transaction is not completed and the Board decides to seck another merger or business combination, it may not be able to find a party willing to engage in a transaction that
is equivalent to, or more attractive than, the Transaction. In addition, in certain circumstances, the Company may be required to pay the SRXH Termination Fee (as such termis
defined in the Transfer Agreement) to certain of the other Transaction Parties.

The SRXH Termination Fee, if triggered, may discourage other parties from attempting to acquire the Company.

Under the Transfer Agreement, the Company is required to pay a SRXH Termination Fee of $300,000 to certain of the other Transaction Parties in the event the Transfer Agreement
is terminated in certain circumstances. The SRXH Termination Fee may discourage other parties from attempting to acquire the engage in a transaction with the Company or
otherwise making an acquisition proposal, even if those parties would otherwise be willing to offer greater value to the Company’s stockholder than that offered by the
Transaction Parties under the Transaction.

The Company will incur substantial transaction-related costs in connection with the Transaction even if the Transaction is not completed.

Certain costs related to the Transaction, such as legal, accounting and certain financial advisor fees must be paid by the Company even if the Transaction is not completed. Also, if
the Transaction is not completed, the Company may be required to pay the SRXH Termination Fee to certain of the other Transaction Parties in certain circumstances. Such costs
may offset any expected cost savings and other synergies fromthe Transaction.

While the Transaction is pending, the Company is restricted from taking certain actions.

The Transfer Agreement restricts the Company from taking specified actions until the Transaction is completed without the consent of EMJC, which may adversely affect the
ability of the Company to execute certain business strategies including, but not limited to, the ability in certain cases to enter into or amend contracts, acquire or dispose of assets,
incur indebtedness or incur capital expenditures. These restrictions may prevent the Company from pursuing attractive business opportunities that may arise prior to the
completion of the Transaction.

The pending Transaction may divert the attention of the Company’s management.

The pending Transaction could cause the attention of the Company’s management to be diverted from the day-to-day operations. These disruptions could be exacerbated by a
delay in the completion of the Transaction and could have an adverse effect on the business, operating results or prospects of the Company regardless of whether the Transaction
is ultimately completed.

Following the completion of the Transaction, the Resulting Company may issue additional securities.

Following the completion of the Transaction, the Resulting Company may issue additional securities (including equity securities) to finance its activities, including in order to
finance acquisitions. If the Resulting Company were to issue additional equity securities, the ownership interest of the Company’s existing stockholders may be diluted and some
or all of the Resulting Company’s financial measures on a per share basis could be reduced. Moreover, as the Resulting Company’s intention to issue additional equity securities
becomes publicly known, the Resulting Company’s share price may be materially adversely affected.
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If the Share Exchange or the Transaction, as applicable, fails to qualify as a "reorganization” under Section 368(a) or Section 351(a) of the Code, holders of Acquired
Securities may be required to pay substantial U.S. federal income taxes.

Subject to the qualifications and limitations set forth in this information statement/prospectus, the Company and the other parties to the Transfer Agreement intend (i) for the Share
Exchange to be treated as a "reorganization” within the meaning of Section 368(a) of the Code and (ii) that the Transaction, together with all concurrent contributions of cash or
other property to the Company in exchange for SRXH Common Shares or other equity securities of the Company, considered collectively as a single integrated transaction,
constitute a tax-deferred exchanged under Section 351(a) of the Code. The parties have agreed in the Transfer Agreement that no party shall take, or omit to take, any action that
could reasonably be expected to prevent or impede the Share Exchange and the Transaction, as applicable, from qualifying as a reorganization within the meaning of Section 368(a)
or Section 351(a) of the Code. However, the can be no assurance that the Share Exchange and/or the Transaction will be so treated, because there is no authority directly



addressing the treatment of all of the particular facts of the Share Exchange and/or Transaction for U.S. federal income tax purposes. Assuming the Share Exchange and the
Transaction, as applicable, qualify as a "reorganization” within the meaning of Section 368(a) or Section 351(a) of the Code, holders of Acquired Securities generally are not
expected to recognize gain or loss as a result of the exchange of Acquired Securities for Consideration Securities in the Transaction. If the Share Exchange or the Transaction, as
applicable, fails to qualify as a "reorganization” under Section 368(a) or Section 351(a) of the Code, holders of Acquired Securities generally are expected to recognize taxable gain
or loss with respect to such exchange. For a more complete discussion of the U.S. federal income tax considerations of the Merger, see " MATERIAL UNITED STATES FEDERAL
INCOME TAX CONSEQUENCES” beginning on page 77 of this information statement/prospectus.

General Risks Related to the Company
There is a substantial doubt about the Company’s ability to continue as a going concern.

The report of the Company’s independent auditors that accompanies the Company’s consolidated financial statements includes an explanatory paragraph indicating there is a
substantial doubt about the Company’s ability to continue as a going concern, citing the Company’s need for additional capital for the future planned expansion of the Company’s
activities and to service the Company’s ordinary course activities (which may include servicing of indebtedness). The inclusion of a going concem explanatory paragraph in the
report of the Company’s independent auditors will make it more difficult for us to secure additional financing or enter into strategic relationships on terms acceptable to us, if at all,
and likely will materially and adversely affect the terms of any financing that we might obtain. the Company’s financial statements do not include any adjustments that may result
fromthe outcome of this uncertainty.

We have incurred significant losses in prior periods, and losses in the future could cause the quoted price of the Company’s common stock to decline or have a material
adverse effect on the Company’s financial condition, the Company’s ability to pay its debts as they become due, and on its cash flows.

The Company has historically reported net losses, and any losses in the future could cause the quoted price of the Company’s common stock to decline or have a material adverse
effect on the Company’s financial condition, its ability to pay its debts as they become due, and on its cash flows.

Ifwe are unable to manage fiture expansion effectively, our business may be adversely impacted.
In the future, we may experience rapid growth in our business, which could place a significant strain on our operations, in general, and our internal controls and other managerial,

operating and financial resources, in particular. If we are unable to manage future expansion effectively, our business would be harmed. There is, of course, no assurance that we
will enjoy rapid development in our business.

The Company’s ability to be successfil will depend upon the efforts of the Company’s Board and our key personnel and the loss of such persons could negatively impact the
operations and profitability of the Company’s business.

The Company’s ability to be successful is dependent upon the efforts of the Company’s board members and key personnel. We cannot assure you that the Company’s board
members and key personnel will be effective or successful or remain with the Company. In addition to the other challenges they will face, such individuals may be unfamiliar with
the requirements of operating a public company, which could cause the Company’s management to expend time and resources becoming familiar with such requirements. The loss
of service of our key personnel, for any reason, could seriously impair our ability to effectuate our business plan, which could have a materially adverse effect on our business and
future results of operations. We also have not purchased any key-man life insurance.

Ifwe are unable to recruit and retain key personnel, our business may be harmed.

If we are unable to attract and retain key personnel, our business may be harmed. Our failure to enable the effective transfer of knowledge and facilitate smooth transitions with
regard to our key employees could adversely affect our long-term strategic planning and execution.

Our business plan is not based on independent market studies.

We have not commissioned any independent market studies concerning our business plans. Rather, our plans for implementing our business strategy and achieving profitability
are based on the experience, judgment and assumptions of our management. If these assumptions prove to be incorrect, we may not be successful in our business operations.

Our Board of Directors may change our policies without shareholder approval.

Our policies, including any policies with respect to investments, leverage, financing, growth, debt and capitalization, will be determined by our Board of Directors or officers to
whom our Board of Directors delegate such authority. Our Board of Directors will also establish the amount of any dividends or other distributions that we may pay to our
shareholders. Our Board of Directors or officers to which such decisions are delegated will have the ability to amend or revise these and our other policies at any time without
shareholder vote. Accordingly, our shareholders will not be entitled to approve changes in our policies, which policy changes may have a material adverse effect on our financial
condition and results of operations.

We may need to obtain financing in order to continue our operations and pursue strategic transactions.

On a prospective basis, we may require both short-term financing for operations and long-term capital to fund our expected growth. We currently have no existing bank lines of
credit and have not established any definitive sources for additional financing. We believe that cash on hand will be sufficient to meet our short-term financial requirements into
the 4th calendar quarter of 2026 assuming that we elect not to pursue and consummate strategic transactions prior to that time. However, we may require additional funds if we
want to fully implement our business plan and growth strategy, including strategic transactions, which funds could come in the form of equity, debt (including secured debt) or a
combination of the two. Additional financing may not be available to us, or if available, then it may not be available upon terms and conditions acceptable to us. Our inability to
take advantage of opportunities in the industry because of capital constraints may have a material adverse effect on our business and our prospects. While we expect to seek
additional funding through public or private financings, we may not be able to obtain financing on acceptable terms, or at all. In addition, the terms of our financings may be
dilutive to, or otherwise adversely affect, holders of our common stock and other capital securities. We may also seek additional funds through arrangements with collaborators or
other third parties.

We currently do not have sufficient cash to fully implement our business plan.

We have experienced a lack of adequate capital resources causing us to be unable to fully implement our full business plan. We believe that we need to raise or otherwise obtain
additional financing beyond our current cash position in order to satisfy our existing obligations and fully implement our business plan. We do not expect to have positive cash
flow until the end of 2026 or longer. If we are not successful in obtaining additional financing, we will not be able to fully implement our business plan and we may not be able to
continue our operations.




The Company’s business and operations could be negatively affected if it becomes subject to any securities litigation or shareholder activism, which could cause the
Company to incur significant expense, hinder execution of business and growth strategy and impact its stock price.

In the past, following periods of volatility in the market price of a company’s securities, securities class action litigation has often been brought against that company. Shareholder
activism, which could take many forms or arise in a variety of situations, has been increasing recently. Volatility in the stock price of the Company Common Stock or other reasons
may in the future cause it to become the target of securities litigation or shareholder activism. Securities litigation and shareholder activism, including potential proxy contests,
could result in substantial costs and divert management’s and board of directors’ attention and resources from the Company’s business. Additionally, such securities litigation

and shareholder activism could give rise to perceived uncertainties as to the Company’s future, adversely affect its relationships with service providers and make it more difficult to
attract and retain qualified personnel. Also, the Company may be required to incur significant legal fees and other expenses related to any securities litigation and activist
shareholder matters. Further, its stock price could be subject to significant fluctuation or otherwise be adversely affected by the events, risks and uncertainties of any securities
litigation and shareholder activism.

Risks Related to the Company’s Pet Health and Wellness Business (""Halo”)

Increases in sourcing, manufacturing, freight and/or warehousing costs, supply shortages, interruption in Halo’s sourcing operations and/or supply changes could have an
adverse effect on Halo’s business, financial condition, and operating results.

Halo’s products are sourced from a limited number of independent third-party suppliers, which Halo depends upon for the manufacture of all Halo’s products. Some of the
ingredients, packaging materials, and other products Halo purchases may only be available froma single supplier or a limited group of suppliers. While alternate sources of supply
are generally available, the supply and price are subject to market conditions and are influenced by other factors beyond Halo’s control. Halo does not have long-term contracts
with many of Halo’s suppliers, and therefore they could increase prices or cease doing business with Halo. As a result, Halo may be subject to price fluctuations or demand
disruptions.

The prices of raw materials, packaging materials and freight are subject to fluctuations in price attributable to, among other things, global competition for resources, weather
conditions, changes in supply and demand of raw materials, or other commodities, fuel prices and government-sponsored agricultural programs. Volatility in the prices of raw
materials and other supplies Halo purchases could increase Halo’s cost of sales and reduce Halo’s profitability, and Halo has no guarantees that prices will not rise. Halo’s ability
to pass along higher costs through price increases to Halo’s customers is dependent upon competitive conditions and pricing methodologies employed in the various sales
channels in which Halo competes, and Halo may not be successful in implementing price increases. In addition, any price increases Halo does implement may result in lower sales
volumes. Customers and consumers may choose to shift purchases to lower-priced private label or other value offerings which may adversely affect Halo’s results of operations.

Halo cannot control all of the various factors that might affect Halo’s ability to ship orders of Halo’s products to customers in a timely manner or to meet Halo’s quality standards.

Such factors include, among other things, natural disasters or adverse weather and climate conditions; political and financial instability; strikes; unforeseen public health crises,
including pandemics and epidemics such as the COVID-19 pandemic; acts of war or terrorism and other catastrophic events, whether occurring in the U.S. or intermnationally
(including, without limitation, the conflict in Ukraine). From time to time, a co-manufacturer may experience financial difficulties, bankruptcy or other business disruptions, which
could disrupt Halo’s supply of products or require that Halo incurs additional expense by providing financial accommodations to the co-manufacturer or taking other steps to seek
to minimize or avoid supply disruption, such as establishing a new co-manufacturing arrangement with another provider. Further, Halo may be unable to locate an additional or
alternate co-manufacturing arrangement in a timely manner or on commercially reasonable terms, if at all. Any delay, interruption or increased cost in the proprietary value-branded
products that might occur for any reason could affect Halo’s ability to meet customer demand, adversely affect Halo’s net sales, increase Halo’s cost of sales and hurt Halo’s

results of operations, which in turn may injure Halo’s reputation and customer relationships, thereby harming Halo’s business.
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Halo’s ability to meet increases in demand may be impacted by Halo’s reliance on Halo’s suppliers and Halo is subject to the risk of shortages and long lead times. Halo may not be
able to develop alternate sources in a timely manner. Therefore, Halo may not be able to source sufficient product on terms that are acceptable to us, or at all, which may undermine
Halo’s ability to fill Halo’s orders in a timely manner. The occurrence of any of the foregoing could increase Halo’s costs, disrupt Halo’s operations, or could have a materially
adverse impact on Halo’s business, financial condition, results of operations or prospects.

If Halo fails to maintain and expand Halo’s brand, or the quality of Halo’s products that customers have come to expect, Halo’s business could suffer.

The continued development and maintenance of Halo’s brand and the quality of Halo’s products is critical to Halo’s success. Halo seeks to maintain, extend, and expand Halo’s
brand image through marketing investments, including advertising and consumer promotions, and product innovation. Maintaining, promoting and positioning Halo’s brand and
reputation will depend on, among other factors, the success of preserving the quality of Halo’s products, the availability of Halo’s products, marketing and merchandising efforts,
the nutritional benefits provided to pets and Halo’s ability to provide a consistent, high-quality customer experience.

The success of Halo’s brand may suffer if Halo’s marketing plans or product initiatives do not have the desired impact on Halo’s brand’s image or its ability to attract customers.
Brand value is based on perceptions of subjective qualities, and any incident that erodes the loyalty of Halo’s customers, suppliers or co-manufacturers, including adverse
publicity or a governmental investigation or litigation, could significantly reduce the value of Halo’s brand and significantly damage Halo’s business. Further, Halo’s brand value
could diminish significantly due to a number of factors, including consumer perception that Halo has acted in an irresponsible manner, adverse publicity about Halo’s products
(whether or not valid), Halo’s failure to maintain the quality of Halo’s products, product contamination, the failure of Halo’s products to deliver consistently positive consumer
experiences, inadequate labor conditions, health or safety issues at Halo’s co-manufacturers, or the products becoming unavailable to consumers.

If Halo is unable to build and sustain brand equity by offering recognizably superior products, Halo may be unable to maintain premium pricing over private label products. The
growing use of social and digital media by consumers increases the speed and extent that information and opinions can be shared. Negative posts or comments about Halo or
Halo’s brands or products on social or digital media could damage Halo’s brands and reputation. If Halo fails to maintain the favorable perception of its brands, its business,
financial condition and results of operations could be negatively impacted.

Halo may not be able to successfully implement and/or manage Halo’s growth strategy on a timely basis or Halo may not grow at all.

Halo’s future success depends on Halo’s ability to implement Halo’s growth strategy of introducing new products and expanding into new markets and attracting new consumers
to Halo’s brand and sub-brands. Halo’s ability to implement this growth strategy depends, among other things, on Halo’s ability to: establish Halo’s brands and reputation as a
well-managed enterprise committed to delivering premium quality products to the pet health and wellness industry; partner with retailers and other potential distributors of Halo’s
products; continue to effectively compete in specialty channels and respond to competitive developments; continue to market and sell Halo’s products through a multi-channel
distribution strategy and achieve joint growth targets with Halo’s distribution partners; expand and maintain brand loyalty; develop new proprietary value-branded products and
product line extensions that appeal to consumers; maintain and, to the extent necessary, improve Halo’s high standards for product quality, safety and integrity; maintain sources
from suppliers that comply with all federal, state and local laws for the required supply of quality ingredients to meet Halo’s growing demand; identify and successfully enter and
market Halo’s products in new geographic markets and market segments; execute value-focused pricing strategies; and attract, integrate, retain and motivate qualified personnel.
Halo may not be able to successfully implement Halo’s growth strategy and may need to change Halo’s strategy in order to maintain Halo’s growth. If Halo fails to implement
Halo’s growth strategy or if Halo invests resources in a growth strategy that ultimately proves unsuccessful, Halo’s business, financial condition and results of operations may be
materially adversely affected.




If Halo succeeds in growing Halo’s business, such growth could strain Halo’s management teamand capital resources. Halo’s ability to manage operations and control growth will
be dependent on Halo’s ability to raise and spend capital to successfully attract, train, motivate, retain and manage new members of senior management and other key personnel
and continue to update and improve Halo’s management and operational systems, infrastructure and other resources, financial and management controls, and reporting systems
and procedures. Failure to manage Halo’s growth effectively could cause Halo to misallocate management or financial resources, and result in additional expenditures and
inefficient use of existing human and capital resources. Such slower than expected growth may require Halo to restrict or cease Halo’s operations and go out of business.
Additionally, Halo’s anticipated growth will increase the demands placed on Halo’s suppliers, resulting in an increased need for Halo to manage Halo’s suppliers and monitor for
quality assurance and comply with all applicable laws. Any failure by Halo to manage Halo’s growth effectively could impair Halo’s ability to achieve Halo’s business objectives.

Halo’s recurring losses and significant accumulated deficit have raised substantial doubt regarding Halo’s ability to continue as a going concern.

Halo has experienced recurring operating losses, have a significant accumulated deficit, and Halo expects to continue to generate operating losses and consume cash resources in
the near term. Without generating sufficient cash flow from operations or additional debt or equity financing, these conditions raise substantial doubt about Halo’s ability to
continue as a going concem, meaning that Halo may be unable to continue operations for the foreseeable future or realize assets and discharge labilities in the ordinary course of
operations. If Halo needs to seek additional financing to fund Halo’s business activities in the future and there remains doubt about Halo’s ability to continue as a going concern,
investors or other financing sources may be unwilling to provide additional funding on commercially reasonable terms or at all. If Halo is unable to obtain sufficient funding, Halo’s
business, prospects, financial condition and results of operations will be materially and adversely affected and Halo may be unable to continue as a going concem. If Halo is
unable to continue as a going concem, Halo may have to liquidate Halo’s assets and may receive less than the value at which those assets are carried on Halo’s consolidated
financial statements, and it is likely that investors will lose all or a part of their investment.

If Halo does not successfully develop additional products and services, or if such products and services are developed but not successfully commercialized, Halo’s business
will be adversely affected.

Halo’s success will depend, in part, on Halo’s ability to develop and market new products and improvements to Halo’s existing products. The process of identifying and
commercializing new products is complex, uncertain and may involve considerable costs, and if Halo fails to accurately predict customers’ changing needs and preferences, Halo’s
business could be harmed. The success of Halo’s innovation and product development efforts is affected by, among other things, the technical capability of Halo’s team; Halo’s
ability to establish new supplier relationships and third-party consultants in developing and testing new products, and complying with governmental regulations; Halo’s
attractiveness as a partner for outside research and development scientists and entrepreneurs; and the success of Halo’s management and sales team in introducing and marketing
new products.

Halo has already and may have to continue to commit significant resources to commercializing new products before knowing whether Halo’s investments will result in products the
market will accept. Substantial promotional expenditures may be required to introduce new products to the market, or improve Halo’s market position. To remain competitive and
expand and keep shelf placement for Halo’s products, Halo may need to increase Halo’s advertising spending to maintain and increase consumer awareness, protect and grow
Halo’s existing market share or promote new products, which could affect Halo’s operating results. Halo may not always be able to respond quickly and effectively to changes in
customer taste and demand due to the amount of time and financial resources that may be required to bring new products to market, which could result in Halo’s competitors taking
advantage of changes in customer trends before Halo is able to and harm Halo’s brand and reputation.
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Furthermore, developing and commercializing new products may divert management’s attention from other aspects of Halo’s business and place a strain on management,
operational and financial resources, as well as Halo’s information systems. Halo may not execute successfully on commercializing those products because of errors in product
planning or timing, technical hurdles that Halo fails to overcome in a timely fashion, or a lack of appropriate resources. Launching new products or updating existing products may
also leave Halo with obsolete inventory that Halo may not be able to sell or Halo may sell at significantly discounted prices. If Halo is unable to successfully develop or otherwise
acquire new products, Halo’s business, financial condition and results of operations may be materially adversely affected.

Because Halo is engaged in a highly competitive business, if Halo is unable to compete effectively, Halo’s results of operations could be adversely affected.

The pet health and wellness industry is highly competitive. Halo competes on the basis of product and ingredient quality, product availability, palatability, brand awareness,
loyalty and trust, product variety and innovation, product packaging and design, reputation, price and convenience and promotional efforts. The pet products and services retail
industry has become increasingly competitive due to the expansion of pet-related product offerings by certain supermarkets, warehouse clubs, and other mass and general retail
and online merchandisers and the entrance of other specialty retailers into the pet food and pet supply market, which makes it more difficult for Halo to compete for brand
recognition and differentiation of Halo’s products and services. Halo faces direct competition from companies that sell various pet health and wellness products at a lower price
point and distribute such products to traditional retailers, which are larger than Halo is and have greater financial resources. Price gaps between products may result in market
share erosion and harm Halo’s business. Halo’s current and potential competitors may also establish cooperative or strategic relationships amongst themselves or with third
parties that may further enhance their resources and offerings. Further, it is possible that domestic or foreign companies, some with greater experience in the pet health and
wellness industry or greater financial resources than Halo possesses, will seek to provide products or services that compete directly or indirectly with Halo’s in the future.

Many of Halo’s competitors may have longer operating histories, greater brand recognition, larger fulfillment infrastructures, greater technical capabilities, significantly greater
financial, marketing and other resources and larger customer bases than Halo does. These factors may allow Halo’s competitors to derive greater net sales and profits from their
existing customer base, acquire customers at lower costs or respond more quickly than Halo can to new or emerging technologies and changes in consumer preferences or habits.
These competitors may engage in more extensive research and development efforts, undertake more far-reaching marketing campaigns and adopt more aggressive pricing policies,
which may allow themto build larger customer bases or generate net sales fromtheir customer bases more effectively than Halo does.

Halo’s competitors may be able to identify and adapt to changes in consumer preferences more quickly than Halo due to their resources and scale. They may also be more
successful in marketing and selling their products, better able to increase prices to reflect cost pressures and better able to increase their promotional activity, which may impact
Halo and the entire pet health and wellness industry. Increased competition as to any of Halo’s products could result in price reduction, increased costs, reduced margins and loss
of market share, which could negatively affect Halo’s profitability. While Halo management believes Halo is better equipped to customize products for the pet health and wellness
market generally as compared to other companies in the industry, there can be no assurance that Halo will be able to successfully compete against these other companies.
Expansion into markets served by Halo’s competitors and entry of new competitors or expansion of existing competitors into Halo’s markets could materially adversely affect
Halo’s business, financial condition and results of operations.

If Halo fails to attract new customers, or retain existing customers, or fail to do either in a cost-effective manner, Halo may not be able to increase sales.

Halo is highly dependent on the effectiveness of Halo’s marketing messages and the efficiency of Halo’s advertising expenditures in generating consumer awareness and sales of
Halo’s products. Halo may not always be successful in developing effective messages and new marketing channels, as consumer preferences and competition change, and in
achieving efficiency in Halo’s advertising expenditures. Halo depends heavily on intemet-based advertising to market Halo’s products through internet-based media and e-
commerce platforms. If Halo is unable to continue utilizing such platforms, if those media and platforms diminish in importance or size, or if Halo is unable to direct Halo’s
advertising to Halo’s target consumer groups, Halo’s advertising efforts may be ineffective, and Halo’s business could be adversely affected. The costs of advertising through
these platforms have increased significantly, which could in decreased efficiency in the use of Halo’s advertising expenditures, and Halo expects these costs may continue to
increase in the future.
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Consumers are increasingly using digital tools as a part of their shopping experience. As a result, Halo’s future growth and profitability will depend in part on:

e the effectiveness and efficiency of Halo’s online experience for disparate worldwide audiences, including advertising and search optimization programs in generating
consumer awareness and sales of Halo’s products;

e Halo’s ability to prevent confusion among consumers that can result fromsearch engines that allow competitors to use or bid on Halo’s trademarks to direct consumers to
competitors’ websites;

e Halo’s ability to prevent Internet publication or television broadcast of false or misleading information regarding Halo’s products or Halo’s competitors’ products;
e the nature and tone of consumer sentiment published on various social media sites; and

e the stability of Halo’s website and other e-commerce platforms on which Halo sells Halo’s products. In recent years, a number of DTC, Internet-based retailers have
emerged and have driven up the cost of basic search terms, which has and may continue to increase the cost of Halo’s Internet-based marketing programs.

If Halo’s marketing messages are ineffective or Halo’s advertising expenditures, geographic price-points, and other marketing programs, including digital programs, are inefficient
in creating awareness and consideration of Halo’s products and brand name and in driving consumer traffic to Halo’s website or to Halo’s other sales channels, Halo’s sales,
profitability, cash flows and financial condition may be adversely impacted. In addition, if Halo is not effective in preventing the publication of confusing, false or misleading
information regarding Halo’s brand or Halo’s products, or if there arises significant negative consumer sentiment on social media regarding Halo’s brand or Halo’s products,
Halo’s sales, profitability, cash flows and financial condition may be adversely impacted.

Food safety and food-borne illness incidents may materially adversely affect Halo’s business by exposing Halo to lawsuits, product recalls or regulatory enforcement actions,
increasing Halo’s operating costs and reducing demand for Halo’s product offerings.

Selling food for consumption involves inherent legal and other risks, and there is increasing governmental scrutiny of and public awareness regarding food safety. Unexpected
side effects, illness, injury or death related to allergens, food-bome illnesses or other food safety incidents caused by products Halo sells, or involving Halo’s suppliers or co-
manufacturers, could result in the discontinuance of sales of these products or Halo’s relationships with such suppliers or co-manufacturers, or otherwise result in increased
operating costs, regulatory enforcement actions or harm to Halo’s reputation. Shipment of adulterated or misbranded products, even if inadvertent, can result in criminal or civil
liability. Such incidents could also expose Halo to product liability, negligence or other lawsuits, including consumer class action lawsuits. Any claims brought against Halo may
exceed or be outside the scope of Halo’s existing or future insurance policy coverage or limits. Any judgment against Halo that is more than Halo’s policy limits or not covered by
Halo’s policies or not subject to insurance would have to be paid from Halo’s cash reserves, which would reduce Halo’s capital resources.

The occurrence of food-bome illnesses or other food safety incidents could also adversely affect the price and availability of affected ingredients, resulting in higher costs,
disruptions in supply and a reduction in Halo’s sales. Furthermore, any instances of food contamination or regulatory noncompliance, whether or not caused by Halo’s actions,
could compel us, Halo’s suppliers, Halo’s distributors or Halo’s customers, depending on the circumstances, to conduct a recall in accordance with FDA regulations, comparable
state laws or foreign laws in jurisdictions in which Halo operates. Food recalls could result in significant losses due to their costs, the destruction of product inventory, lost sales
due to the unavailability of the product for a period of time and potential loss of existing distributors or customers and a potential negative impact on Halo’s ability to attract new
customers due to negative consumer experiences or because of an adverse impact on Halo’s brand and reputation. The costs of a recall could exceed or be outside the scope of
Halo’s existing or future insurance policy coverage or limits.
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In addition, food companies have been subject to targeted, large-scale tampering as well as to opportunistic, individual product tampering, and Halo, like any food company, could
be a target for product tampering. Forms of tampering could include the introduction of foreign material, chemical contaminants and pathological organisms into consumer
products as well as product substitution. FDA regulations require companies like Halo to analyze, prepare and implement mitigation strategies specifically to address tampering
(i.e., intentional adulteration) designed to inflict widespread public health harm. If Halo does not adequately address the possibility, or any actual instance, of intentional
adulteration, Halo could face possible seizure or recall of its products and the imposition of civil or criminal sanctions, which could materially adversely affect Halo’s business,
financial condition and operating results.

Halo may not be able to manage Halo’s manufacturing and supply chain effectively, which may adversely affect Halo’s results of operations.

Halo must accurately forecast demand for all of Halo’s products in order to ensure that Halo has enough products available to meet the needs of Halo’s customers. Halo’s
forecasts are based on multiple assumptions that may cause Halo’s estimates to be inaccurate and affect Halo’s ability to obtain adequate co-manufacturing capacity in order to
meet the demand for Halo’s products. If Halo does not accurately align Halo’s manufacturing capabilities with demand, Halo’s business, financial condition and results of
operations may be materially adversely affected.

In addition, Halo must continuously monitor Halo’s inventory and product mix against forecasted demand. If Halo underestimates demand, Halo having inadequate supplies. Halo
also faces the risk of having too much inventory on hand that may reach its expiration date and become unsalable, and Halo may be forced to rely on markdowns or promotional
sales to dispose of excess or slow-moving inventory. If Halo is unable to manage Halo’s supply chain effectively, Halo’s operating costs could increase and Halo’s profit margins
could decrease.

If any of Halo’s independent shipping providers experience delays or disruptions, Halo’s business could be adversely affected.

Halo relies on independent shipping service providers to ship raw materials and products from Halo’s third-party suppliers and to ship products from Halo’s manufacturing and
distribution warehouses to Halo’s customers. Halo’s utilization of any shipping companies that Halo may elect to use, is subject to risks, including increases in fuel prices,
employee strikes, organized labor activities and inclement weather, which may impact the shipping company’s ability to provide delivery services sufficient to meet Halo’s shipping
needs. If Halo is not able to negotiate acceptable terms with these companies or they experience performance problems or other difficulties, it could negatively impact Halo’s
operating results and customer experience.

Halo’s intellectual property rights may be inadequate to protect Halo’s business.

Halo attempts to protect Halo’s intellectual property rights, both in the U.S. and in foreign countries, through a combination of patent, trademark, copyright and trade secret laws,
as well as licensing agreements and third-party nondisclosure and assignment agreements. Because of the differences in foreign trademark, patent and other laws concerning
proprietary rights, Halo’s intellectual property rights may not receive the same degree of protection in foreign countries as they would in the U.S. Halo’s failure to obtain or
maintain adequate protection of Halo’s intellectual property rights for any reason could have a material adverse effect on Halo’s business, results of operations and financial
condition.

Halo also relies on unpatented proprietary technology. It is possible that others will independently develop the same or similar technology or otherwise obtain access to Halo’s
unpatented technology. To protect Halo’s trade secrets and other proprietary information, Halo requires employees, consultants, advisors and collaborators to enter into
confidentiality agreements. Halo cannot assure you that these agreements will provide meaningful protection for Halo’s trade secrets, know-how or other proprietary information in



the event of any unauthorized use, misappropriation or disclosure of such trade secrets, know-how or other proprietary information. If Halo is unable to maintain the proprietary
nature of Halo’s technologies, Halo could be materially adversely affected.
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Halo relies on Halo’s trademarks, trade names, and brand names to distinguish Halo’s products fromthe products of Halo’s competitors, and have registered or applied to register
many of these trademarks. Halo cannot assure you that Halo’s trademark applications will be approved. Third parties may also oppose Halo’s trademark applications, or otherwise
challenge Halo’s use of the trademarks. In the event that Halo’s trademarks are successfully challenged, Halo could be forced to rebrand Halo’s products, which could result in
loss of brand recognition, and could require Halo to devote significant additional resources to advertising and marketing new brands. Further, Halo cannot assure you that
competitors will not infringe Halo’s trademarks, or that Halo will have adequate resources to enforce Halo’s trademarks.

Halo depends on the knowledge and skills of Halo’s senior management and other key employees, and if Halo is unable to retain and motivate them or recruit additional
qualified personnel, Halo’s business may suffer.

Halo has benefited substantially from the leadership and performance of Halo’s senior management, as well as other key employees. Halo’s success will depend on Halo’s ability to
retain Halo’s current management and key employees, and to attract and retain qualified personnel in the future, and Halo cannot guarantee that Halo will be able to retain Halo’s
personnel or attract new, qualified personnel. In addition, Halo does not maintain any " key person” life insurance policies. The loss of the services of members of Halo’s senior
management or key employees could prevent or delay the implementation and completion of Halo’s strategic objectives, or divert management’s attention to seeking qualified
replacements.

A failure of one or more key information technology systems, networks or processes may materially adversely affect Halo’s ability to conduct Halo’s business.

The efficient operation of Halo’s business depends on Halo’s information technology systems. Halo relies on Halo’s information technology systems to effectively manage Halo’s

sales and marketing, accounting and financial and legal and compliance functions, engineering and product development tasks, research and development data, communications,
supply chain, order entry and fulfillment and other business processes. Halo also relies on third parties and virtualized infrastructure to operate and support Halo’s information
technology systems. The failure of Halo’s information technology systems, or those of Halo’s third-party service providers, to performas Halo anticipates could disrupt Halo’s

business and could result in transaction errors, processing inefficiencies and the loss of sales and customers, causing Halo’s business and results of operations to suffer.

In addition, Halo’s information technology systems may be vulnerable to damage or interruption from circumstances beyond Halo’s control, including fire, natural disasters, power
outages, systems failures, security breaches, cyber-attacks and computer viruses. The failure of Halo’s information technology systems to perform as a result of any of these
factors or Halo’s failure to effectively restore Halo’s systems or implement new systems could disrupt Halo’s entire operation and could result in decreased sales, increased
overhead costs, excess inventory and product shortages and a loss of important information.

Further, it is critically important for Halo to maintain the confidentiality and integrity of Halo’s information technology systems. To the extent that Halo has information in Halo’s
databases that Halo’s customers consider confidential or sensitive, any unauthorized disclosure of, or access to, such information could result in a violation of applicable data
privacy and security, data protection, and consumer protection laws and regulations, legal and financial exposure, damage to Halo’s reputation, a loss of confidence of Halo’s
customers, suppliers and manufacturers and lost sales. Despite the implementation of certain security measures, Halo’s systems may still be vulnerable to physical break-ins,
computer viruses, programming errors, attacks by third parties or similar disruptive problems. If any of these risks materialize, Halo’s reputation and Halo’s ability to conduct
Halo’s business may be materially adversely affected.

Halo relies heavily on third-party commerce platforms to conduct Halo’s businesses. If one of those platforms is compromised, Halo’s business, financial condition and
results of operations could be harmed.

Halo relies upon third-party commerce platforms, including Shopify. The use of Shopify was discontinued when Halo exited Halo’s DTC channel in June 2024. Halo also relies on e-
mail service providers, bandwidth providers, Intemet service providers and mobile networks to deliver e-mail and " push” communications to customers and to allow customers to
access Halo’s website. Any damage to, or failure of, Halo’s systems or the systems of Halo’s third-party commerce platform providers could result in interruptions to the
availability or functionality of Halo’s website and mobile applications. As a result, Halo could lose customer data and miss order fulfillment deadlines, which could result in
decreased sales, increased overhead costs, excess inventory and product shortages.
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In the future, the loss of access to these third-party platforms, or any significant cost increases from operating on the marketplaces, could significantly reduce Halo’s revenues,
and the success of Halo’s business depends partly on continued access to these third-party platforms. Halo’s relationships with Halo’s third-party commerce platform providers
could deteriorate as a result of a variety of factors, such as if they become concerned about Halo’s ability to deliver quality products on a timely basis or to protect a third-party’s
intellectual property. In addition, third-party marketplace providers could prohibit Halo’s access to these marketplaces if Halo is not able to meet the applicable required terms of
use. If for any reason Halo’s arrangements with Halo’s third-party commerce platform providers are terminated or interrupted, such termination or interruption could adversely
affect Halo’s business, financial condition, and results of operations.

In addition, Halo exercises little control over these providers, which increases Halo’s vulnerability to problems with the services they provide. Halo could experience additional
expense in arranging for new facilities, technology, services and support. The failure of Halo’s third-party commerce platform providers to meet Halo’s capacity requirements could
result in interruption in the availability or functionality of Halo’s website and mobile applications, which could adversely affect Halo’s business and results of operations.

Halo may face difficulties as Halo expands business and operations into jurisdictions in which Halo has no prior operating experience.

Halo plans in the future to expand Halo’s operations and business into jurisdictions outside of the jurisdictions where Halo currently carries on business, including internationally.
There can be no assurance that any market for Halo’s products will develop in any such foreign jurisdiction. Halo may face new or unexpected risks or significantly increase Halo’s
exposure to one or more existing risk factors, including economic instability, new competition, changes in laws and regulations, including the possibility that Halo could be in
violation of these laws and regulations as a result of such changes, and the effects of competition.

In addition, it may be difficult for Halo to understand and accurately predict taste preferences and purchasing habits of consumers in new markets. It is costly to establish, develop
and maintain operations and develop and promote Halo’s brands in new jurisdictions. As Halo expands its business into other jurisdictions, Halo may encounter regulatory, legal,
personnel, technological and other difficulties that increase Halo’s expenses and/or delay Halo’s ability to become profitable in such countries, which may have a material adverse
effect on Halo’s business and brand. These factors may limit Halo’s capability to successfully expand Halo’s operations in, or export Halo’s products to, those other jurisdictions.

There may be decreased spending on pets in a challenging economic climate.

A challenging economic climate, including adverse changes in interest rates, volatile commodity markets and inflation, contraction in the availability of credit in the market and
reductions in consumer spending, or a slow-down in the general economy or a shift in consumer preferences to less expensive products may result in reduced demand for Halo’s
products which may affect Halo’s profitability. Pet ownership and the purchase of pet-related products may constitute discretionary spending for some consumers and any
material decline in consumer discretionary spending may reduce overall levels of spending on pets. As a result, a challenging economic climate may cause a decline in demand for
Halo’s products which could be disproportionate as compared to competing pet food brands since Halo’s products command a price premium.



Since a significant portion of Halo’s revenue has been derived from China, a slowdown in economic growth in China could adversely impact the sales of Halo’s products in China,
which could have a material adverse effect on Halo’s results of operations and financial condition. In addition, a deterioration in trade relations between the U.S. and China or other
countries, or the negative perception of U.S. brands by Chinese or other international consumers, could have a material adverse effect on Halo’s results of operations and financial
condition.
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If economic conditions result in decreased spending on pets and have a negative impact on Halo’s suppliers or distributors, Halo’s business, financial condition and results of
operations may be materially adversely affected.

Significant merchandise returns or refunds could harm Halo’s business.

Halo allows Halo’s customers to return products or obtain refunds, subject to Halo’s return and refunds policy. If merchandise returns or refunds are significant or higher than
anticipated and forecasted, Halo’s business, financial condition, and results of operations could be adversely affected. Further, Halo modifies its policies relating to returns or
refunds fromtime to time, and may do so in the future, which may result in customer dissatisfaction and harmto Halo’s reputation or brand, or an increase in the number of product
returns or the amount of refunds Halo makes.

Halo may seek to grow Halo’s company and business through acquisitions, investments or through strategic alliances and Halo’s failure to identify and successfully integrate
and manage these assets could have a material adverse effect on the anticipated benefits of the acquisition and Halo’s business, financial condition or results of operations.

Halo management expects to consider opportunities to acquire or make investments in new or complementary businesses, facilities, technologies or products, or enter into strategic
alliances, which may enhance Halo’s capabilities, expand Halo’s network, complement Halo’s current products or expand the breadth of Halo’s markets. In 2019, Halo completed
three significant acquisitions that involved the combination of three businesses that historically have operated as independent companies. The success of these completed
acquisitions and any future acquisitions will depend in large part on the success of Halo’s management teamin integrating the operations, strategies, technologies and personnel.
Potential and completed acquisitions, investments and other strategic alliances involve numerous risks, including: problems integrating the purchased business, facilities,
technologies or products; issues maintaining uniform standards, procedures, controls and policies; assumed liabilities; unanticipated costs associated with acquisitions,
investments or strategic alliances; diversion of management’s attention from Halo’s existing business; adverse effects on existing business relationships with suppliers,
manufacturers, and retail customers; risks associated with entering new markets in which Halo has limited or no experience; potential write-offs of acquired assets and/or an
impairment of any goodwill recorded as a result of an acquisition; potential loss of key employees of acquired businesses; and increased legal and accounting compliance costs.

Halo may fail to realize some or all of the anticipated benefits of the acquisitions if the integration process takes longer than expected or is more costly than expected. Halo’s failure
to meet the challenges involved in successfully integrating acquisitions, including the operations of Halo, or to otherwise realize any of the anticipated benefits of the acquisitions
could impair Halo’s financial condition and results of operations. Furthermore, Halo does not know if Halo will be able to identify additional acquisitions or strategic relationships
Halo deems suitable or whether Halo will be able to successfully complete any such transactions on favorable terms or at all. Halo’s ability to successfully grow through strategic
transactions depends upon Halo’s ability to identify, negotiate, complete and integrate suitable target businesses, facilities, technologies and products and to obtain any
necessary financing. These efforts could be expensive and time-consuming and may disrupt Halo’s ongoing business.

Premiums for Halo’s insurance coverage may not continue to be commercially justifiable, and Halo s insurance coverage may have limitations and other exclusions and may
not be sufficient to cover Halo’s potential liabilities.

Halo has insurance to protect Halo’s assets, operations and employees. While Halo management believes Halo’s insurance coverage addresses all material risks to which Halo is
exposed and is adequate and customary in Halo’s current state of operations, such insurance is subject to coverage limits and exclusions and may not be available for the risks and
hazards to which Halo is exposed. No assurance can be given that such insurance will be adequate to cover Halo’s liabilities or will be generally available in the future or, if
available, that premiums will be commercially justifiable. If Halo is unable to obtain such insurances or if Halo were to incur substantial liability and such damages were not covered
by insurance or were in excess of policy limits, Halo may be prevented from entering into certain business sectors, Halo’s growth may be inhibited, and Halo may be exposed to
additional risk and financial liabilities, which could have a material adverse effect on Halo’s business, results of operations and financial condition could be materially adversely
affected.
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Adverse litigation judgments or settlements resulting from legal proceedings relating to Halo’s business operations could materially adversely affect Halo’s business,
financial condition and results of operations.

From time to time, Halo is subject to allegations, and may be party to legal claims and regulatory proceedings, relating to Halo’s business operations. Such allegations, claims and
proceedings may be brought by third parties, including Halo’s customers, employees, governmental or regulatory bodies or competitors. Defending against such claims and
proceedings, regardless of their merits or outcomes, is costly and time consuming and may divert management’s attention and personnel resources from Halo’s normal business
operations, and the outcome of many of these claims and proceedings cannot be predicted. If any of these claims or proceedings were to be determined adversely to us, a
judgment, a fine or a settlement involving a payment of a material sum of money were to occur, or injunctive relief were issued against us, Halo’s reputation could be affected and
Halo’s business, financial condition and results of operations could be materially adversely affected.

If'third parties claim that Halo infringes upon their intellectual property rights, Halo’s business and results of operations could be adversely affected.

Any claims of intellectual property infringement, even those without merit, could be expensive and time consuming to defend; could require Halo to cease selling the products that
incorporate the challenged intellectual property; could require Halo to redesign, reengineer, or rebrand the product, if feasible; could divert management’s attention and resources;
or could require Halo to enter into royalty or licensing agreements in order to obtain the right to use a third party’s intellectual property. Any royalty or licensing agreements, if
required, may not be available to Halo on acceptable terms or at all.

A successful claim of infringement against Halo could result in Halo’s being required to pay significant damages, enter into costly license or royalty agreements, or stop the sale of
certain products, any of which could have a negative impact on Halo’s business, financial condition, results of operations and Halo’s future prospects.

Failure to comply with the U.S. Foreign Corrupt Practices Act, other applicable anti-corruption and anti-bribery laws, and applicable trade control laws could subject Halo
to penalties and other adverse consequences.

Halo also operates Halo’s business in part outside of the U.S. and Halo’s operations are subject to the U.S. Foreign Corrupt Practices Act (the " FCPA”), as well as the anti-
corruption and anti-bribery laws in the countries where Halo does business. In addition, Halo is subject to U.S. and other applicable trade control regulations that restrict with
whom Halo may transact business, including the trade sanctions enforced by the U.S. Treasury, Office of Foreign Assets Control (" OFAC”). Halo also plans to expand its
operations outside of the U.S. in the future and Halo’s risks related to the FCPA will increase as Halo grows its international presence. Any violations of these anti-corruption or
trade controls laws, or even allegations of such violations, can lead to an investigation and/or enforcement action, which could disrupt Halo’s operations, involve significant
management distraction, and lead to significant costs and expenses, including legal fees. In addition, Halo’s brand and reputation, Halo’s sales activities or Halo’s stock price
could be adversely affected if Halo becomes the subject of any negative publicity related to actual or potential violations of anti-corruption, anti-bribery or trade control laws and



regulations.
Halo’s ability to utilize its net operating loss carryforwards may be limited.

Halo’s ability to utilize its federal net operating loss carryforwards and federal tax credit may be limited under Section 382 of the Code as amended by the Tax Cut and Jobs Act (the
" TCJA”). The limitations apply if Halo experiences an "ownership change”. Similar provisions of state tax law may also apply. If Halo has experienced an ownership change at any
time since Halo’s formation, Halo may already be subject to limitations on Halo’s ability to utilize Halo’s existing net operating losses to offset taxable income. In addition, future
changes in Halo’s stock ownership, which may be outside of Halo’s control, may trigger an ownership change and, consequently, the limitations under Section 382. As a result, if
or when Halo eams net taxable income, Halo’s ability to use Halo’s pre-change net operating loss carryforwards to offset such taxable income may be subject to limitations, which
could adversely affect Halo’s future cash flows.
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Risks Related to the Regulation of Halo’s Business and Products

Halo and its co-manufacturers and suppliers are subject to extensive governmental regulation and may be subject to enforcement if Halo is not in compliance with
applicable requirements.

Halo and its third-party suppliers are subject to a broad range of foreign, federal, state and local laws and regulations govering, among other things, the testing, development,
manufacture, distribution, marketing and post-market reporting of animal foods. These include laws administered by the FDA, the FTC, the USDA, and other federal, state and local
regulatory authorities. Because Halo markets food, supplements and other products that are regulated as food and cosmetic care products for animals, Halo and the companies that
manufacture its products are subject to the requirements of the FDCA and regulations promulgated thereunder by the FDA. The FDCA and related regulations govern, among
other things, the manufacturing, composition, ingredients, packaging, labeling and safety of food for animals. The FDA requires that facilities that manufacture animal food
products comply with a range of requirements. If Halo’s third-party suppliers cannot successfully manufacture products that conform to Halo’s specifications and the strict
regulatory requirements, they may be subject to adverse inspectional findings or enforcement actions, which could materially impact Halo’s ability to market Halo’s products, could
result in their inability to continue manufacturing for Halo or could result in a recall of Halo’s products that have already been distributed.

If the FDA or other regulatory authority determines that Halo or they have not complied with the applicable regulatory requirements, Halo’s business, financial condition and
results of operations may be materially adversely impacted. If Halo does not comply with labeling requirements, including making unlawful claims about Halo’s products, Halo
could be subject to public wamning letters and possible further enforcement. Failure by Halo or Halo’s co-manufacturers and suppliers to comply with applicable laws and
regulations or to obtain and maintain necessary permits, licenses and registrations relating to Halo’s or Halo’s partners’ operations could subject Halo to administrative and civil
penalties, including fines, injunctions, recalls or seizures, waming letters, restrictions on the marketing or manufacturing of Halo’s products, or refusals to permit the import or
export of products, as well as potential criminal sanctions, which could result in increased operating costs resulting in a material effect on Halo’s operating results and business.

International expansion of Halo’s business could expose Halo to substantial business, regulatory, political, financial and economic risks.

Halo currently conducts business and market products in the U.S., Canada and select Asian markets, including China. The expansion of Halo’s business outside of the U.S. could
expose Halo to substantial risks, which may include, but are not limited to, the following:

e political, social and economic instability;

e higher levels of credit risk, corruption and payment fraud;

e regulations that might add difficulties in repatriating cash earned outside the U.S. and otherwise prevent Halo from freely moving cash;
e import and export controls and restrictions and changes in trade regulations

e conpliance with the U.S. Foreign Corrupt Practices Act, the U.K. Bribery Act and similar laws in other jurisdictions;

e nultiple, conflicting and changing laws and regulations such as privacy, security and data use regulations, tax laws, trade regulations, economic sanctions and
embargoes, employment laws, anti-corruption laws, regulatory requirements, reimbursement or payor regimes and other governmental approvals, permits and licenses;

e fajlure by us, Halo’s collaborators or Halo’s distributors to obtain regulatory clearance, authorization or approval for the use of Halo’s products in various countries;
e additional potentially relevant third-party patent rights;
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e conplexities and difficulties in obtaining intellectual property protection and enforcing Halo’s intellectual property;

e logistics and regulations associated with shipping samples and customer orders, including infrastructure conditions and transportation delays;

e the impact of local and regional financial crises;

e natural disasters, political and economic instability, including wars, terrorismand political unrest, and outbreak of disease;

o breakdowns in infrastructure, utilities and other services;

e boycotts, curtailment of trade and other business restrictions; and

e the otherrisks and uncertainties described in this Form 10K
Any of'these factors could significantly harm Halo’s future international expansion and operations and, consequently, Halo’s revenue and results of operations.
Changes in government regulations and trade policies may materially and adversely affect Halo’s sales and results of operations.
The U.S. or foreign governments may take administrative, legislative, or regulatory action that could materially interfere with Halo’s ability to sell products in certain countries
and/or to certain customers, particularly in China. As part of Halo’s attempt to broaden its customer base, Halo has begun offering Halo’s products to Chinese consumers. Halo’s
decision to export products to China requires Halo to comply with Chinese rules, laws, and regulations, as well as certain domestic and international laws relating to the import and

export of goods to foreign countries. These laws are often changing, and the costs associated with complying with these laws and regulations may adversely affect Halo.
Additionally, changes in the current laws may make importing products to China more difficult, which may also negatively affect Halo’s business. Furthermore, changes in U.S.



trade policy more generally could trigger retaliatory actions by affected countries, which could impose restrictions on Halo’s ability to do business in or with affected countries or
prohibit, reduce or discourage purchases of Halo’s products by foreign customers. Changes in, and responses to, U.S. trade policy could reduce the competitiveness of Halo’s
products, cause Halo’s sales to decline and adversely impact Halo’s ability to compete, which could materially and adversely impact Halo’s business, financial condition and
results of operations.

There is significant uncertainty about the future relationship between the U.S. and China with respect to trade policies, treaties, government regulations and tariffs. An escalation
ofrecent trade tensions between the U.S. and China has resulted in trade restrictions that could harm Halo’s ability to participate in Chinese markets and numerous additional such
restrictions have been threatened by both countries. The U.S. and China have imposed a number of tariffs and other restrictions on items imported or exported between the U.S.
and China. Halo cannot predict what actions may ultimately be taken with respect to tariffs or trade relations between the U.S. and China or other countries, what products may be
subject to such actions, or what actions may be taken by the other countries in retaliation. The institution of trade tariffs both globally and between the U.S. and China specifically
carries the risk of negatively impacting China’s overall economic condition, which could have negative repercussions for Halo’s business. Halo’s products are and may continue to
be subject to export license requirements or restrictions, particularly in respect of China.
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Halo’s products may be subject to recalls for a variety of reasons, which could require Halo to expend significant management and capital resources.

Manufacturers and distributors of products are sometimes subject to the recall or return of their products for a variety of reasons, including product defects, such as
contamination, adulteration, unintended harmful side effects or interactions with other substances, packaging safety and inadequate or inaccurate labeling disclosure. Although
Halo has detailed procedures in place for testing finished products, there can be no assurance that any quality, potency or contamination problems will be detected in time to avoid
unforeseen product recalls, regulatory action or lawsuits, whether frivolous or otherwise. If any of the animal food or care products produced by Halo are recalled due to an alleged
product defect or for any other reason, Halo could be required to incur the unexpected expense of the recall and any legal proceedings that might arise in connection with the recall.
Halo had to issue a recall in 2018 for one of Halo’s products after a single retail sample collected by the Michigan Department of Agriculture tested positive for Salmonella.
Although customers reported no incidents of injury or illness in association with this product, the recall negatively affected Halo’s results. As a result of any such recall,
customers may be hesitant to purchase Halo’s products in the future and Halo may lose a significant amount of sales and may not be able to replace those sales at an acceptable
margin or at all. In addition, a product recall may require significant management attention or damage Halo’s reputation and goodwill or that of Halo’s products or brands.
Additionally, product recalls may lead to increased scrutiny of Halo’s operations by the FDA or other state or federal regulatory agencies, requiring further management attention,
increased compliance costs and potential legal fees, fines, penalties and other expenses.

Changes in existing laws or regulations, including how such existing laws or regulations are enforced by federal, state, and local authorities, or the adoption of new laws or
regulations may increase Halo’s costs and otherwise adversely affect Halo’s business, financial condition and results of operations.

The manufacture and marketing of animal food products is highly regulated, and Halo and its co-manufacturers and suppliers are subject to a variety of federal and state laws and
regulations applicable to pet food and treats. These laws and regulations apply to many aspects of Halo’s business, including the manufacture, packaging, labeling, distribution,
advertising, sale, quality and safety of Halo’s products. Halo could incur costs, including fines, penalties, and third-party claims, in the event of any violations of; or liabilities
under, such requirements, including any competitor or consumer challenges relating to compliance with such requirements. For example, in connection with the marketing and
advertisement of Halo’s products, Halo could be the target of claims relating to false or deceptive advertising, including under the auspices of the FTC and state consumer
protection statutes. The regulatory environment in which Halo operates could change significantly and adversely in the future. The laws and regulations that apply to Halo’s
products and business may change in the future and Halo may incur (directly or indirectly) material costs to comply with current or future laws and regulations or any required
product recalls. New or revised government laws and regulations could significantly limit Halo’s ability to run Halo’s business as it is currently conducted, result in additional
compliance costs and, in the event of noncompliance, lead to administrative or civil remedies, including fines, injunctions, withdrawals, recalls or seizures and confiscations, as well
as potential criminal sanctions. Any such changes or actions by the FDA or other regulatory agencies could have a material adverse effect on Halo’s co-manufacturers, Halo’s
suppliers or Halo’s business, financial condition and results of operations.

Risks Related to Our Organization and Structure

Our holding company structure makes us dependent on our subsidiaries for our cash flow and could serve to subordinate the rights of our shareholders to the rights of
creditors of our subsidiaries, in the event of an insolvency or liquidation of any such subsidiary.

Our company acts as a holding company and, accordingly, substantially all of our operations are conducted through our subsidiaries. Such subsidiaries will be separate and
distinct legal entities. As a result, substantially all of our cash flow will depend upon the eamings of our subsidiaries. In addition, we will depend on the distribution of earings,
loans or other payments by our subsidiaries. No subsidiary will have any obligation to provide our company with funds for our payment obligations. If there is an insolvency,
liquidation or other reorganization of any of our subsidiaries, our shareholders will have no right to proceed against their assets. Creditors of those subsidiaries will be entitled to
payment in full fromthe sale or other disposal of the assets of those subsidiaries before our company, as a shareholder, would be entitled to receive any distribution from that sale
or disposal.
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Delaware law and the Certificate of Incorporation, as amended, and Bylaws contain certain provisions, including anti-takeover provisions that limit the ability of
stockholders to take certain actions and could delay or discourage takeover attempts that stockholders may consider favorable.

Provisions contained in our certificate of incorporation and bylaws could make it more difficult for a third party to acquire us after we have become a publicly traded company.
Provisions in our certificate of incorporation and bylaws impose various procedural and other requirements, which could make it more difficult for stockholders to effect certain
corporate actions. For example, our certificate of incorporation authorizes our board of directors to determine the rights, preferences, privileges and restrictions of unissued series
of preferred stock without any vote or action by our stockholders. Thus, our board of directors can authorize and issue shares of preferred stock with voting or conversion rights
that could dilute the voting power of holders of our other series of capital stock. These rights may have the effect of delaying or deterring a change of control of our company.
Additionally, our certificate of incorporation and/or bylaws establish limitations on the removal of directors and on the ability of our stockholders to call special meetings and
include advance notice requirements for nominations for election to our board of directors and for proposing matters that can be acted upon at stockholder meetings.

Moreover, because we are incorporated in Delaware, we are governed by the provisions of Section 203 of the General Corporation Law of the State of Delaware (the " DGCL”),
which prohibits an " interested stockholder” owning in excess of 15% of our outstanding voting stock from merging or combining with us for a period of three years after the date
of the transaction in which such stockholder acquired in excess of 15% of our outstanding voting stock, unless the merger or combination is approved in a prescribed manner.
These provisions could limit the price that certain investors might be willing to pay in the future for shares of our common stock.

The Certificate of Incorporation, as amended, is attached as Exhibits 3.1 through 3.6 to this information statement/prospectus and we urge you to read it.
The Certificate of Incorporation, as amended, designates a state or federal court located within the State of Delaware as the exclusive forum for substantially all disputes
between the Company and its stockholders, which could limit the Company’s stockholders’ ability to choose the judicial forum for disputes with the Company or its directors,

officers, or employees.

The Certificate of Incorporation, as amended, provides that, unless the Company consents in writing to the selection of an alternative forum, the Court of Chancery of the State of



Delaware, or if such court does not have subject matter jurisdiction, any other court located in the State of Delaware with subject matter jurisdiction, will be the sole and exclusive
forum for (i) any derivative action or proceeding brought on behalf of the Company, (ii) any action asserting a claim of breach of a fiduciary duty owed by any current or former
director, officer, other employee or stockholder of the Company to the Company or the Company’s stockholders, (iii) any action asserting a claim against the Company or its
officers or directors arising pursuant to any provision of the DGCL or the Amended and Restated Certificate of Incorporation or Bylaws or as to which the DGCL confers
jurisdiction on the Court of Chancery of the State of Delaware, or (iv) any action asserting a claim against the Company or any director or officer of the Company governed by the
internal affairs doctrine of the law of the State of Delaware; provided, that, if and only if the Court of Chancery of the State of Delaware dismisses any such action for lack of
subject matter jurisdiction, such action may be brought in another state court sitting in the State of Delaware. Additionally, the Amended and Restated Certificate of Incorporation
will provide that, unless the Company consents to the selection of an alternative forum, the federal district courts of the United States of America shall, to the fullest extent
permitted by law, be the sole and exclusive forum for the resolution of any complaint asserting a cause of action arising under the Securities Act; provided, however, that such
provision will not apply to suits brought to enforce any liability or duty created by the Exchange Act, or any other claim for which the federal courts have exclusive jurisdiction.
However, there is uncertainty as to whether a court would enforce this provision and investors cannot waive compliance with the federal securities laws and the rules and
regulations thereunder. Section 22 of the Securities Act creates concurrent jurisdiction for state and federal courts over all suits brought to enforce any duty or liability created by
the Securities Act or the rules and regulations thereunder.

Any person or entity purchasing or otherwise acquiring any interest in any of the securities of the Company will be deemed to have notice of and consented to these provisions.
These exclusive-forum provisions may limit or make more costly a stockholder’s ability to bring a claim in a judicial forum of its choosing for disputes with the Company or its
directors, officers, or other employees, which may discourage lawsuits against the Company and its directors, officers, and other employees. If a court were to find these exclusive-
forum provisions to be inapplicable or unenforceable in an action, the Company may incur additional costs associated with resolving the dispute in other jurisdictions, which could
harmits results of operations.
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Risks Related to Our Capital Structure
We are a holding company and rely on payments, advances and transfers of funds from our subsidiaries to meet our obligations and pay any dividends.

We have limited direct operations and significant assets other than ownership of 100% of the capital stock of our subsidiaries. Because we primarily conduct our operations
through our subsidiaries, we depend on those entities for payments to generate the funds necessary to meet our financial obligations, and to pay any dividends with respect to our
common stock. Legal and contractual restrictions in our Wintrust credit facility and other agreements that may govern future indebtedness of our subsidiaries, as well as the
financial condition and operating requirements of our subsidiaries, may limit our ability to obtain cash from our subsidiaries. The eamings from, or other available assets of, our
subsidiaries might not be sufficient to make distributions or obtain loans to enable us to meet certain of our obligations. Any of the foregoing could materially and adversely affect
our business, financial condition, results of operations and cash flows.

Our level of indebtedness and related covenants could limit our operational and financial flexibility and could significantly adversely affect our business if we breach such
covenants and default on such indebtedness.

Our ability to meet our debt service obligations depends upon our operating and financial performance, which is subject to general economic and competitive conditions and to
financial, business and other factors affecting our operations, many of which are beyond our control. If we are unable to service our debt, we may need to sell inventory and other
material assets, restructure or refinance our debt, or seek additional equity capital. If our inability to meet our debt service obligations results in an event of default as defined under
our Wintrust receivables credit facility, the lender thereunder may be able to take possession of substantially all of our assets. Prevailing economic conditions and global credit
markets could adversely impact our ability to do so.

In addition, our debt agreements contain limits on our ability to, among other things, incur additional debt, grant liens, undergo certain fundamental changes, make investments,
and dispose of inventory. These restrictions may prevent us from taking actions that we believe would be in the best interests of the business and may make it difficult for us to
successfully execute our business strategy or effectively compete with companies that are not similarly restricted. If we determine that we need to take any action that is restricted
under our debt agreements, we will need to first obtain a waiver from the related lenders. Obtaining such waivers, if needed, may impose additional costs or we may be unable to
obtain such waivers. Our ability to comply with these restrictive covenants in future periods will largely depend on our ability to successfully implement our overall business
strategy. The breach of any of these covenants or restrictions could result in a default, which could result in the acceleration of our outstanding debt. In the event of an
acceleration of such debt, we could be forced to apply all available cash flows to repay such debt, which could also force us into bankruptcy or liquidation.

Our common stock may be deemed to be a "penny stock” and the "penny stock” rules could adversely affect the market price of our common stock.

The SEC has adopted Rule 3a51-1, which establishes the definition of a "penny stock” as any equity security that has a market price of less than $5.00 per share or with an exercise
price of less than $5.00 per share, subject to certain exceptions. Our common stock may be deemed to be a penny stock. For any transaction involving a penny stock, unless
exempt, Rule 15g-9 requires that a broker-dealer must make a special written determination that the penny stock is a suitable investment for the purchaser and receive (i) the
purchaser’s written acknowledgment of the receipt of a risk disclosure statement; (i) a written agreement to transactions involving penny stocks; and (iii) a signed and dated copy
of a written suitability statement. Generally, brokers may be less willing to execute transactions in securities subject to the "penny stock” rules. This may make it more difficult for
investors to dispose of our common stock and cause a decline in the market value of our stock.
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Our failure to meet the continued listing requirements of NYSE American could result in a delisting of our common stock and could make it more difficult to raise capital in
the future.

NYSE Anerican has listing requirements for inclusion of securities for trading on the NYSE American, including minimum levels of stockholders’ equity, market value of publicly
held shares, number of public stockholders and stock price. There can be no assurance that we will be successful in maintaining the listing of NYSE American as it is possible we
may fail to satisfy the continued listing requirements, such as the corporate governance requirements or the minimum stock price requirement. On October 14, 2025, we received a
written notice (the "Notice”) from the NYSE American indicating that we are in compliance with the NYSE American continued listing standard set forth in Section 1003(a)(ii) of the
NYSE American Company Guide ("Section 1003(a)(ii)”). Section 1003(a)(ii) requires a listed company to have stockholders’ equity of $4 million or more if the listed company has
reported losses from continuing operations and/or net losses in three of its four most recent fiscal years. The Notice has no immediate effect on the listing or trading of our
common stock and the common stock will continue to trade on the NYSE American under the symbol "SRXH.” Additionally, the Notice does not result in the immediate delisting of
our common stock fromthe NYSE American. We are subject to the procedures and requirements of Section 1009 of the Company Guide, which could, among other things, result in
the initiation of delisting proceedings, unless we cure the deficiency in a timely manner. NYSE American may also accelerate delisting action in the event that our common stock
trades at levels viewed by the Staffto be abnormally low. Such a delisting or the announcement of such delisting will have a negative effect on the price of our common stock and
would impair your ability to sell or purchase our common stock when you wish to do so. In the event of a delisting, we may attempt to take actions to restore our compliance with
the NYSE Anerican listing requirements, but we can provide no assurance that any such action taken by us would allow our common stock to become listed again, stabilize the
market price or improve the liquidity of our common stock, prevent our common stock from dropping below the NYSE American minimum listing requirements or prevent future
non-compliance with the NYSE American listing requirements. If we do not maintain the listing of our common stock on NYSE American, it could make it harder for us to raise
additional capital in the long-term. If we are unable to raise capital when needed in the future, we may have to cease or reduce operations. On November 13, 2025, we submitted a
plan of actions we have taken or will take to regain compliance with the Exchange’s continued listing standards by July 14, 2026. On January 6, 2026, we received a notice fromthe
NYSE Amnerican that the NYSE American has accepted our plan to regain compliance.



Separately, on February 18, 2026, we received a public wamning letter from the NYSE American notifying us that we had failed to comply with Sections 301 and 713 of the NYSE
American Company guide. We do not at this time anticipate the NYSE American will take any further action against the Company as a result of the matters which were the subject
of'the waming letter.

Our common stock prices may be volatile.

The market price of our common stock has been and may continue to be highly volatile and subject to wide fluctuations. Our financial performance, government regulatory action,
tax laws, interest rates and market conditions in general could have a significant impact on the future market price of our common stock.

The public price of our common stock could also be subject to wide fluctuations in response to the risk factors described in this information statement/prospectus and others
beyond our control, including: the number of shares of our common stock publicly owned and available for trading; actual or anticipated quarterly variations in our results of
operations or those of our competitors; our actual or anticipated operating performance and the operating performance of similar companies in our industry; our announcements or
our competitors’ announcements regarding significant contracts, acquisitions, or strategic investments; general economic conditions and their impact on the pet food markets; the
overall performance of the equity markets; threatened or actual litigation; changes in laws or regulations relating to our industry; any major change in our board of directors or
management; publication of research reports about us or our industry or changes in recommendations or withdrawal of research coverage by securities analysts; and sales or
expected sales of shares of our common stock by us, and our officers, directors, and significant stockholders. Fromtime to time, our affiliates may sell stock for reasons due to their
personal financial circumstances. These sales may be interpreted by other stockholders as an indication of our performance and result in subsequent sales of our stock that have
the effect of creating downward pressure on the market price of our common stock.

The volatility of the market price of our common stock may adversely affect the ability of investors to purchase or sell shares of our common stock. Investors may also experience
losses on their investments in our stock due to price fluctuations. In addition, the stock market in general has experienced extreme price and volume fluctuations that often have
been unrelated or disproportionate to the operating performance of those companies. Securities class action litigation has often been instituted against companies following
periods of volatility in the overall market and in the market price of a company’s securities. Such litigation, if instituted against us, could result in very substantial costs, divert our
management’s attention and resources and harmour business, operating results, and financial condition.
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We do not expect to pay any cash dividends to the holders of the common stock in the foreseeable fiture and the availability and timing of future cash dividends, if any, is
uncertain.

We expect to use cash flow from future operations to repay debt and support the growth of our business and do not expect to declare or pay any cash dividends on our common
stock in the foreseeable future. Our Wintrust receivables credit facility places certain restrictions on the ability of us and our subsidiaries to pay cash dividends. We may amend
our current credit facilities or enter into new debt arrangements that also prohibit or restrict our ability to pay cash dividends on our common stock.

Subject to such restrictions, our board of directors will determine the amount and timing of stockholder dividends, if any, that we may pay in future periods. In making this
determination, our directors will consider all relevant factors, including the amount of cash available for dividends, capital expenditures, covenants, prohibitions or limitations with
respect to dividends, applicable law, general operational requirements and other variables. We cannot predict the amount or timing of any future dividends you may receive, and if
we do commence the payment of dividends, we may be unable to pay, maintain or increase dividends over time. Therefore, you may not be able to realize any return on your
investment in our common stock for an extended period of time, if at all.

Future sales of our common stock, or the perception that such sales may occur, may depress our share price, and any additional capital through the sale of equity or
convertible securities may dilute your ownership in us.

In the future, we may issue our previously authorized and unissued securities. We are authorized to issue 5,000,000,000 shares of common stock and 4,000,000 shares of preferred
stock with such designations, preferences and rights as determined by our board of directors. The potential issuance of such additional shares of common stock will result in the
dilution of the ownership interests of the holders of our common stock and may create downward pressure on the trading price, if any, of our common stock. The sales of
substantial amounts of our common stock pursuant to our effective registration statements, or the perception that these sales may occur, could cause the market price of our
common stock to decline and impair our ability to raise capital. These shares also may be sold pursuant to Rule 144 under the Securities Act, depending on their holding period and
subject to restrictions in the case of shares held by persons deemed to be our affiliates. We also may grant additional registration rights in connection with any future issuance of
our capital stock.

The market price of our common stock may not attract new investors, including institutional investors, and may not satisfy the investing requirements of those investors.
Consequently, the trading liquidity of our common stock may not improve.

There can be no assurance that the share price of our stock will attract new investors, including institutional investors. In addition, there can be no assurance that the market price
of our common stock will satisfy the investing requirements of those investors. As a result, the trading liquidity of our common stock may not necessarily improve.

We may issue preferred stock whose terms could adversely affect the voting power or value of our common stock.

Our certificate of incorporation authorizes us to issue, without the approval of our stockholders, one or more classes or series of preferred stock having such designations,
preferences, limitations and relative rights, including preferences over our common stock with respect to dividends and distributions, as our board of directors may determine. The
terms of one or more classes or series of preferred stock could adversely impact the voting power or value of our common stock. For example, we might grant holders of preferred
stock the right to elect some number of our directors in all events or on the happening of specified events, or the right to veto specified transactions. Similarly, the repurchase or
redemption rights or liquidation preferences we might grant to holders of preferred stock could affect the value of the common stock. The issuance of such preferred stock could
also be used as a method of discouraging, delaying or preventing a change of control.

The administrative and regulatory costs of public company compliance could consume a significant amount of our resources.

The rules and regulations related to being a public company require us to incur significant legal, accounting and other expenses. The legal and financial compliance make some
activities more time-consuming and costly, particularly after we are no longer a smaller reporting company. Moreover, if we are not able to comply with the requirements or
regulations as a public reporting company in any regard, we could be subject to sanctions or investigations by the SEC or other regulatory authorities, which would require
additional financial and management resources.
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In addition, the Sarbanes-Oxley Act of 2002 and rules subsequently implemented by the SEC impose various requirements on public companies, including establishment and
maintenance of effective disclosure and financial controls and corporate governance practices. Our management and other personnel devote a substantial amount of time to these
compliance initiatives. To achieve compliance with Section 404 within the prescribed period, we will be engaged in a costly and challenging process to document and evaluate our
internal control over financial reporting. In this regard, we will need to continue to dedicate internal resources and potentially engage outside consultants or hire an internal audit
resource to assess and document the adequacy of internal control over financial reporting, validate through testing that controls are functioning as documented and implement a



continuous reporting and improvement process for internal control over financial reporting. Despite our efforts, there is a risk that neither we nor our independent registered public
accounting firm will be able to conclude within the prescribed timeframe that our internal control over financial reporting is effective as required by Section 404. This could result in
an adverse reaction in the financial markets due to a loss of confidence in the reliability of our financial statements.

We are a smaller reporting company which could make our securities less attractive to investors and may make it more difficult to compare our performance with other
public companies.

We are a smaller reporting company, as defined in Item 10(f)(1) of Regulation S-K, and we may take advantage of certain reduced disclosure obligations. To the extent we take
advantage of such reduced disclosure obligations while we continue to qualify as a smaller reporting company, it may make comparison of our financial statements with other
public companies difficult or impossible. Some investors may find our common stock less attractive because we may rely on these exemptions, which could result in a less active
trading market for our common stock, and our stock price may be more volatile.

Risks Related to the Business of EMJC

This will be the first digital asset treasury strategy for the Company. Our historical financial statements do not reflect the potential variability in earnings that we may
experience in the fitture relating to our treasury strategy.

Following the closing of the Transaction, we intend to implement our digital asset treasury strategy. Because we are only beginning to enact this strategy, our historical financial
statements do not reflect the potential variability in earnings that we may experience in the future from acquiring, holding and trading significant amounts of Bitcoin, Ether and
other cryptocurrencies. The price of digital assets has historically been subject to dramatic price fluctuations and is highly volatile.

In the future we may expand our operations beyond our legacy pet health and wellness operations and our new digital asset treasury strategy to include other income streams,
which may include new ways to generate income using digital asset holdings. While we do not have any definitive agreements to expand to other business lines at this time, if we
expand our operations, additional risks related to such new strategies, including counterparty risks, could arise.

The digital asset strategy we seek to acquire has a limited operating history, making it difficult to evaluate the fiture prospects of such strategy.

EMJC has no meaningful operating history, and its digital asset treasury business model, including its ability to achieve market adoption and develop commercial relationships,
remains unproven. There is no assurance we will secure the breadth or depth of counterparties necessary to scale the business, or that we can do so on acceptable terms or
timelines. If we are unable to establish these relationships or if they develop more slowly than expected, our growth prospects, competitive position and operating results could be
materially and adversely affected.

We also face the execution, integration, regulatory, and market uncertainties typical of emerging platforms, including potential delays, higher-than-expected costs and
dependencies on third parties. Even if initial arrangements are pursued, they may not convert into definitive, revenue-generating agreements. Given our limited track record and the

evolving, competitive nature of our target markets, investors should not place undue reliance on our current plans, milestones or timelines.
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Our strategy will rely on EMJC’s proprietary algorithmic and Al-driven models, which may not perform as expected. Back-tests and simulations are not necessarily
indicative of future results, and model, data or infrastructure errors or failures could materially and adversely affect performance.

If implemented, our strategy will be anchored in Bitcoin and Ether, with the potential for limited, high-conviction altcoin allocations. Allocation, timing, rebalancing, and options-
based hedging/income would be guided by our proprietary quantitative Al and machine-learning QAM engine, which seeks to identify entry/exit points and optimize positioning
across market regimes. These systems may not function effectively or achieve their intended benefits. While such systems have been subjected to back-testing and simulation,
these measures have inherent limitations and are not necessarily indicative of future performance. No framework can eliminate model, data, execution or market risks.

Model and regime risk. The success of our models depends on recognizing market regimes and correctly interpreting signals. If models or their assumptions are incorrect,
misspecified or fail to adapt when historical relationships change, we may sustain losses or forgo gains. Even if long-run relationships persist, they may not hold during particular
periods relevant to our positions, including rapid sell-offs, volatility regime shifts, or liquidity stress. Our model governance emphasizes code integrity, data quality, and
monitoring, but misspecification or systemissues can still cause unintended trades, wrong sizing, or missed hedges.

Data dependency and alternative data risk. Our QAM engine and execution frameworks rely on timely and accurate market, reference, and other third-party data. Delays,
degradations, inaccuracies, or interruptions in data could disrupt signal generation or trade execution and adversely affect results until corrected. Reliance on third-party data —
particularly during high-volatility states — could increase the risk that decisions reflect incomplete or noisy inputs, impacting any Bitcoin and Ether positioning and, to a lesser
extent, any limited altcoin allocation.

Options/derivatives and collateral risk. Options-based hedging and income strategies could reduce upside capture, increase costs and underperform in certain environments,
including in the presence of regime shifts, gap moves or volatility collapses or spikes. Imperfect basis or correlation, timng mismatches, and changing market microstructure could
result in losses on both the hedge and the underlying. These activities also require disciplined collateral and liquidity management; venue disruptions or market stress could widen
spreads, reduce liquidity, and impair our ability to initiate, roll, or close positions on acceptable terms, potentially forcing de-risking at unfavorable prices.

Infrastructure and venue risk. Failures or restrictions at trading venues, liquidity providers or other service providers could reduce market liquidity and increase volatility,
impairing valuation, hedging, or rebalancing across digital asset markets.

Ifwe are unable to recruit, develop or retain skilled personnel — and particularly if we lose the services of Dr. Eric M. Jackson — our business, operating results and financial
condition could be adversely affected.

While EMJC currently has only a few employees and contractors, future success of the digital asset treasury strategy will depend on our ability to attract, develop, assimilate and
retain highly skilled personnel across engineering, product, sales, security and other critical functions. Competition for qualified employees in the digital assets industry is intense,
and we may face significant recruiting and retention challenges, including from larger, better-capitalized companies that may offer higher cash compensation, more attractive equity
packages or more expansive benefits. These challenges may be exacerbated by macroeconomic conditions; equity market volatility that may reduce the perceived value of our
equity awards; compensation-related constraints; evolving restrictions on immigration, travel, or visa availability; shifting expectations around remote and hybrid work; and
periodic organizational changes, including restructurings or headcount reductions that can negatively impact morale, productivity, and our employer brand.
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We are particularly dependent on the continued service and leadership of EMJC’s founder, Dr. Eric M. Jackson, who will be appointed as an officer of a wholly owned subsidiary
of the Company which will operate the business related to the IP Assets upon the Closing, having the title of Head of Asset Management, and whose technical skills, strategic
vision, industry relationships and institutional knowledge are integral to our operations, culture and long-term strategy, particularly the deployment of our QAM engine and
execution framework. The loss of Dr. Jackson or other members of our senior management, as well as key technical and go-to-market personnel, could disrupt our product roadmap,



research and development priorities, customer relationships, partnerships, fundraising and investor relations activities, and day-to-day operations. In addition, the specialized
expertise of certain employees and teams may be difficult to replace in a timely manner, and onboarding and ramping new personnel to full productivity can be lengthy and costly.

Although we make seek to mitigate the above risks through succession planning, competitive compensation, professional development, and retention initiatives, we anticipate that
our employees will generally be able to terminate their employment at any time (subject to applicable notice requirements), and non-competition and non-solicitation covenants
may be limited in enforceability in certain jurisdictions. We do not currently carry "key person” insurance for Dr. Jackson or other members of senior management, although we
could seek to obtain such coverage in the future, if available terms we deemreasonable.

Our success is contingent on our ability to secure, integrate and scale certain key mandates and integrations. We currently have no committed mandates, and there is no
assurance we will obtain them on acceptable terms or within anticipated timefiames, if at all.

Our ability to execute our strategy, if implemented, is highly speculative because we currently have no committed commercial mandates or integrations, yet our plan assumes
scaling by winning and retaining approximately 10 to 20 key mandates across the digital-asset and tokenized-settlement ecosystem. There is no assurance we will secure any such
mandates, let alone the number and type contemplated, on acceptable terms or within anticipated timeframes. Failure to obtain these mandates would prevent realization of the
network effects, model improvements, and revenue opportunities our strategy depends on and could materially and adversely affect our growth prospects, operating results, and
competitive position. These risks are heightened by our expectation of a "winner-take-most” dynamic in which market share consolidates behind platforms perceived to have the
deepest models, strongest compliance posture, and largest liquidity/identity graph; if we do not win early mandates at scale, we may be unable to catch up later, even if our
technology improves. Even if we pursue pilots or preliminary arrangements, they may never convert into definitive, revenue-generating agreements, and any delays, adverse terms,
or counterparty changes could further impede our ability to achieve the contemplated mandate scale.

Our digital asset strategy will depend in part on access to external financing, and there can be no assurance that such financing will be available when needed or on
acceptable terms.

We initially expect to purchase digital assets with proceeds from one or more equity or debt financings; accordingly, the success of our strategy will depend on our ability to
obtain such initial financing. While we intend to reinvest the proceeds of our strategy so as to minimize the need to conduct additional financings in the future, there can be no
guarantee that our strategy will be profitable, whether initially or long-term, in which case we may need to conduct additional equity or debt capital raises in the future. Our ability
to raise capital, if needed, will depend on conditions in the capital markets at the relevant time, which are outside our control, and on our financial needs. We may need to seck
capital at times when many other companies, whether inside or outside the digital asset treasury business, are doing the same, in which case we may need to compete for investors.
If we are unable to obtain sufficient financing on favorable terms, or at all, we may be unable to execute our strategy, which could have a material adverse effect on our business,
financial condition and results of operations.
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Any digital assets we hold could be less liquid than our existing cash and cash equivalents and may not be able to serve as a source of liquidity for us to the same extent as
cash and cash equivalents.

As of the date of this information statement/prospectus, we do not hold any digital assets. Particularly during times of market instability, we may not be able to sell any Bitcoin,
Ether or altcoin holdings at favorable prices or at all. Disruptions, failures, or enforcement actions affecting trading venues can reduce liquidity and increase volatility across
Bitcoin, Ether; and altcoin markets, impairing valuation and execution. As a result, any digital asset holdings may not be able to serve as a source of liquidity for us to the same
extent as cash and cash equivalents.

Further, any digital assets we may hold with custodians and transact with our trade execution partners do not enjoy the same protections as are available to cash or securities
deposited with or transacted by institutions subject to regulation by the Federal Deposit Insurance Corporation or the Securities Investor Protection Corporation. Applicable
insolvency law and treatment of custodially held digital assets remain underdeveloped and could adversely affect access to any such holdings in a custodian insolvency.
Additionally, we may be unable to enter into term loans or other capital raising transactions collateralized by any unencumbered digital assets we hold or otherwise generate funds
using any digital asset holdings we may have, including in particular during times of market instability or when prices have declined significantly.

Our digital asset strategy exposes us to various risks inherent in holding digital assets.
Our strategy exposes us to various risks inherent in holding digital assets, including the following:

Bitcoin is a highly volatile asset. Bitcoin is a highly volatile asset that has traded below $60,000 per Bitcoin and above $126,000 per Bitcoin in the 12 months preceding the date of
this information statement/prospectus. The trading price of Bitcoin has significantly decreased during prior periods, and significant declines may occur again in the future.

Ether is a highly volatile asset. Ether is a highly volatile asset that has traded below $1,350 per Ether and above $4,960 per Ether in the 12 months preceding the date of this
information statement/prospectus. The trading price of Ether has significantly decreased during prior periods, and significant declines may occur again in the future.

Altcoins may present heightened volatility, liquidity, and idiosyncratic risks. From time to time, we may allocate a limited portion of our treasury capital to high-conviction
altcoins. These assets may experience outsized price swings, shallow liquidity, governance or protocol changes, and exchange or regulatory actions that could adversely affect our
financial results and the market price of our listed securities. Generally, the trading price of altcoins has been highly volatile.

Bitcoin and Ether do not pay interest or dividends. Bitcoin and Ether do not pay interest or other returns and we can only generate cash from any Bitcoin or Ether holdings we
may have if we sell our Bitcoin or Ether or implement other strategies to create income streams or generate cash by using such holdings. Even if we pursue any such strategies, we
may be unable to create income streams or otherwise generate cash from such holdings, and any such strategies may subject us to additional risks. In addition, any options or
other hedging and income strategies we employ may not prevent losses and could increase our losses under certain market conditions.

Our assets will likely be concentrated in Bitcoin and Ether. The majority of our assets will likely be concentrated in Bitcoin and Ether. Such concentration could limit our ability to
mitigate risk that could otherwise be achieved by holding a more diversified portfolio of treasury assets. Even if we make limited allocations to altcoins and employ other risk-
mitigation strategies, a probable concentration in Bitcoin and Ether will remain a significant risk.

Fluctuations in digital asset prices could impact our financial results.

The digital assets we plan to hold — including Bitcoin, Ether and, from time to time, select altcoins — are highly volatile. Our financial results and the market price of our listed
securities could be adversely affected, and our business and financial condition could be negatively impacted, if the price of digital assets we hold decrease substantially,
including as a result of:

e decreased user and investor confidence in the digital assets we hold;
e investment and trading activities, such as (i) trading by highly active retail and institutional users, speculators, miners/validators and investors; (ii) actual or expected

significant dispositions by large holders, including sales associated with bankruptcies, hacks, seizures, or forfeitures; and (iii) actual or perceived manipulation of spot or
derivatives markets;



e negative publicity, media or social media coverage, or sentiment related to the digital assets we hold, or the broader digital assets industry — for example, sanctions-
evasion concerns, criminal or terrorist financing narratives, high-profile regulatory enforcement actions, and bankruptcies of major industry participants — as well as
environmental concemns related to mining and network operations;
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e changes in consumer preferences and the perceived value or prospects of the digital assets we hold;

e competition from other digital assets and networks (including altemnative Layer 1 and Layer 2 technologies) that may exhibit different speed, security, scalability,
governance, or energy-efficiency characteristics; assets backed by governments or reserves of fiat currencies; or tokens representing interests in physical assets;

e adecrease in the price of other digital assets, including stablecoins, or the crash or unavailability of stablecoins used as media of exchange for the digital assets we hold
(for example, Terra USD in 2022), to the extent such events reduce confidence or liquidity and adversely affect pricing;

e developments relating to relevant protocols and ecosystems (e.g., Bitcoin or Ethereum), including (i) protocol changes, upgrades, forks, or chain instability; (ii) validator
concentration or consensus failures; (iii) smart-contract vulnerabilities; (iv) Layer 2 settlement failures and bridge exploits; or (v) regulatory restrictions that reduce value
or liquidity;

e disruptions, failures, unavailability, or interruptions of trading venues or market-maker liquidity; de-platforming of digital asset participants by banks or service providers;
or regulatory actions that affect venues and reduce liquidity, thereby increasing volatility and impairing valuation, hedging, or rebalancing;

e the listing and trading of spot ETPs for Bitcoin and Ether, which provide investors alternative ways to gain exposure to digital assets and may contribute to price declines
or affect the value of our securities relative to our digital asset holdings, if any;

e altcoin allocations may present heightened volatility, liquidity, and idiosyncratic risks (including govemnance failures, exchange delistings, protocol changes, and
regulatory actions). While such allocations may be pursued on a high-conviction basis, they can experience outsized drawdowns relative to Bitcoin or Ether;

e the identification of Satoshi Nakamoto, the pseudonymous person or persons who developed Bitcoin, or the transfer of substantial amounts of Bitcoin from wallets
attributed to Mr. Nakamoto; and, similarly, significant movements by large holders or foundation-linked wallets in Ether or select altcoins that could affect market
confidence and pricing;

e developments relating to core protocols (including Bitcoin, Ether, and relevant altcoin networks), such as (i) changes that impact security, speed, scalability, usability, or
value (e.g., cryptographic changes, supply schedule changes, transaction mutability, block/slot parameters); (ii) failures to make upgrades needed to address security,
technological, legal, or other challenges; and (iii) changes that introduce software bugs or security risks; for Ethereumand Layer 2 ecosystems, this also includes forks or
chain instability, validator concentration or consensus failures, smart-contract vulnerabilities, L2 settlement failures, and bridge exploits;

e disruptions, failures, unavailability, or interruptions in service at trading venues for the digital assets we hold, including Bitcoin and Fther, and enforcement actions that
impair exchange operations (e.g., FTX’s freeze and bankruptcy, SEC actions affecting Binance’s U.S. operations); such events can reduce liquidity and increase volatility
across Bitcoin, Ether and altcoin markets;

e the filing for bankruptcy protection by, liquidation of, or market concerns about the financial viability of digital asset custodians, trading venues, lending platforms,
investment funds, or other industry participants (e.g., FTX, BlockFi, Celsius Network, Voyager Digital, Three Arrows Capital, Silvergate Bank, Signature Bank, Prime

Trust), and exits fromthe U.S. market by major participants; these events can depress prices and impair access to services for the digital assets we hold;
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e regulatory, legislative, enforcement, and judicial actions that adversely affect the price, ownership, transferability, trading volumes, legality, or public perception of the
digital assets we hold, or that adversely affect the operations of custodians, trading venues, lending platforms, or other industry participants;

e changes in economic rewards and operating costs for securing networks — such as further reductions in mining rewards for Bitcoin (including via halving events) or
changes to staking rewards and economics for Ethereum or other proof-of-stake networks — and increases in electricity, hardware/software costs, or new
regulation/taxation of mining or staking that reduce support for affected networks;

e transaction congestion and fees associated with processing transactions on the Bitcoin or other cryptocurrency networks, including congestion or settlement issues on
Ethereummainnet or Layer 2s that can affect pricing and liquidity;

e macroeconomic changes, such as changes in interest rates and inflation, fiscal and monetary policies of governments, trade restrictions, and fiat currency devaluations,
that can affect demand and pricing for the digital assets we hold;

e developments in mathematics or technology, including in digital computing and quantum computing, that could render cryptography used by the Bitcoin blockchain or
other blockchains (including Ethereum) insecure or ineffective; or

e changes in national and international economic and political conditions, including, without limitation, federal government policies, trade tariffs and trade disputes, the
adverse impacts attributable to the current conflict between Russia and Ukraine and the economic sanctions adopted in response to the conflict, and the broadening of
the Israel-Hamas conflict to other countries in the Middle East.

The concentration of any future Bitcoin and Ether holdings could enhance the risks inherent in our digital asset strategy.

The concentration of our digital asset holdings — expected to be held primarily in Bitcoin and Ether — could limit the risk mitigation that we could achieve if we were to purchase a
more diversified portfolio of treasury assets, and the absence of broader diversification could enhance the risks inherent in our strategy. Even if we make limited allocations to
other digital assets, concentration in Bitcoin and Ether would remain a significant risk to our financial condition and results of operations.

Altcoin exposure presents incremental risks

From time to time, we may allocate a limited portion of treasury capital to high-conviction altcoins; these assets can exhibit heightened volatility and liquidity constraints,
governance or protocol changes, and exchange or regulatory actions, and may experience outsized drawdowns relative to Bitcoin or Ether, which could adversely affect our results
and the market price of our securities.

Our options-based income and hedging strategies may not perform as intended and could increase losses.

We expect our strategy to be anchored in Bitcoin and Ether holdings and trading activities, with the potential for allocations to limited, high-conviction altcoin. We may employ



options-based income strategies and other hedging techniques — guided by our proprietary quantitative Al and machine-learning engine (the QAM engine) — to manage downside
risk and generate income across market cycles. These activities involve material risks and may not achieve their intended benefits. In particular:

e hedging and options income may fail to prevent losses and could increase losses under certain market conditions, including during volatility regime shifts, rapid gap
moves, or liquidity stress; income strategies may underperformor invert if correlations change unexpectedly or if implied volatility collapses or spikes;
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e our QAM engine depends on data quality, correct signals, and code integrity; misspecification, system errors, or incorrect regime recognition can cause wrong sizing,
mistimed entries/exits, or missed hedges, leading to losses or foregone gains;

e options and other derivatives require disciplined collateral management. Market stress, venue disruptions, or regulatory actions can widen spreads, reduce liquidity, and
impair our ability to initiate, roll, or close positions on acceptable terms; these conditions can also increase margin or collateral requirements and force de-risking at
unfavorable prices;

e protection purchased on one instrument or tenor may not move in line with Bitcoin/Ether spot exposures or with any limited altcoin allocation. Imperfect correlation, timing
mismatches, or changes in market microstructure can result in losses on both the hedge and the underlying positions; and

e derivatives and related transactions expose us to failures or restrictions at trading venues, liquidity providers, or service providers, which can reduce liquidity, increase
volatility, and impair valuation, hedging, or rebalancing across Bitcoin/Ether markets and any limited altcoins we may hold.

Even when implemented as intended, our hedging and options strategies may reduce upside capture, increase transaction costs, or create tax and accounting complexity, and could
reduce cash available for other corporate purposes. The performance and efficacy of these strategies depend on market conditions, model accuracy, and our ability to execute,
monitor, and adjust positions within our risk limits and governance framework.

Competition fiom other digital-asset treasuries and products may adversely affect the market price of our securities.

If our digital-asset treasury strategy is implemented, we would operate in an intensely competitive and rapidly evolving market. We expect competition from (i) other digital-asset
treasuries and platforms (including single-asset vehicles and nmulti-asset managers) competing for investor capital, liquidity, and counterparties, and (ii) alternative digital-money
frameworks, including central bank digital currencies ("CBDCs”), that may substitute for or reduce the need for private-sector solutions in certain use cases. Market adoption could
consolidate behind perceived leaders or sovereign-backed frameworks, creating a winner-take-most dynamic; if competitors or CBDC programs secure key relationships,
integrations, or policy advantages before we do, our ability to scale and achieve our objectives could be materially and adversely affected. CBDCs and other assets backed by
govermnments or reserves of fiat currencies could shift payments, settlement, and store-of-value activity toward state-sponsored rails, reducing demand for Bitcoin- or Ether-
anchored strategies and adversely affecting pricing, liquidity, and our competitive position. These dynamics could have a material adverse effect on our business, prospects,
financial condition, and operating results.

The availability of spot ETPs for Bitcoin, Ether and other digital assets may also adversely affect the market price of our listed securities. Although we are an operating company,
some investors may view our listed securities as an alternative to spot ETPs for Bitcoin, Ether or other digital assets and choose those vehicles instead. Structural features of ETPs,
such as share creation/redemption and daily transparency, may make ETPs more attractive to certain investors, which could negatively affect demand for our listed securities and
its trading price.

The emergence or growth of other digital assets, including those with significant private or public sector backing, could have a negative impact on the price of Bitcoin and
Ether and adversely affect our business.

The emergence or growth of alternative digital assets other than those we plan to hold may have a material adverse effect on our financial condition. Bitcoin is currently the largest
digital asset class by market capitalization. However, there are numerous alternative digital assets, and many entities — including consortiums and financial institutions — are
researching and investing in private or permissioned blockchain platforms or digital assets that do not use proof-of-work mining like the Bitcoin network. Many alternative
networks use different validation mechanisms — for example, proof-of-stake — and continue to undergo significant upgrades. If such mechanisms or network designs are perceived
as superior in speed, scalability, governance, energy efficiency, or other attributes, those assets could gain market share relative to Bitcoin or Ether, adversely affecting their prices.
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Other alternative digital assets that compete with Bitcoin and Ether in certain ways include "stablecoins,” which are designed to maintain a constant price because of, for instance,
their issuers’ promise to hold high-quality liquid assets (such as U.S. dollar deposits and short-term U.S. treasury securities) equal to the total value of stablecoins in circulation.
Stablecoins have grown rapidly as an alternative to Bitcoin and other digital assets as a medium of exchange and store of value, particularly on digital asset trading platforms. As
of December 31, 2025, two of the eight largest digital assets by market capitalization were U.S. dollar-pegged stablecoins. Additionally, central bank digital currencies (CBDCs) —
digital forms of legal tender — are being evaluated or piloted by several governments; whether or not they incorporate blockchain technology, CBDCs could compete with, or
replace, Bitcoin, Ether, and other digital assets as a medium of exchange or store of value. The growth of stablecoins and CBDCs, as well as other assets backed by governments or
reserves of fiat currencies, could adversely impact demand for Bitcoin and Ether and their pricing.

As a result, the emergence or growth of these or other digital assets could cause the market prices of Bitcoin and Ether to decrease, which could have a material adverse effect on
our business, prospects, financial condition, and operating results.

Our digital asset strategy could expose us to the risk of non-performance by counterparties, whether contractual or otherwise.

Risk of non-performance includes inability or refusal of a counterparty to performbecause of a deterioration in the counterparty’s financial condition and liquidity or for any other
reason. For example, our execution partners, custodians, or other counterparties might fail to performin accordance with the terms of our agreements with them, which could result
in a loss of digital assets, a loss of the opportunity to generate funds, or other losses.

Our primary counterparty risk with respect to any digital assets we may hold would be custodian performance obligations under any custody arrangements we may enter into.
Recent high-profile bankruptcies, closures, liquidations, regulatory enforcement actions, and other events involving companies operating in the digital asset industry (including
FTX, BlockFi, Celsius Network, Voyager Digital, Three Arrows Capital, Silvergate Bank, Signature Bank, Prime Trust, and actions affecting Binance’s U.S. operations) have
highlighted perceived and actual counterparty risks applicable to owning and transacting in digital assets and can depress prices and impair access to services across Bitcoin,
Ether, and altcoin markets. Although we have not experienced such events to date, emerging legal precedent could increase the risk of adverse rulings regarding custodially held
assets if a custodian enters insolvency. Applicable insolvency law remains underdeveloped with respect to custodially held digital assets; if any custodially held assets were
considered property of a custodian’s estate in a bankruptcy, receivership, or similar proceeding, we could be treated as a general unsecured creditor, face delays or loss of access,
and suffer potential losses despite regimes intended to protect customers.

While any custodians we may use may be subject to regulatory regimes intended to protect customers in the event of a custodial bankruptcy, receivership, or similar proceeding,
no assurance can be provided that any custodially held digital assets would not become part of the custodian’s insolvency estate if one or more custodians enters bankruptcy.
Additionally, if we pursue strategies to create income streams or otherwise generate funds using any digital asset holdings (for example, options-based income or other



transactions), we would become subject to additional counterparty, collateral, liquidity, and execution risks associated with those activities. Any significant non-performance by
counterparties, including in particular any custodians with which we may custody substantially all of any digital assets we may hold, could have a material adverse effect on our
business, prospects, financial condition, and operating results.
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Our digital asset treasury strategy could create complications with third-party service providers, such as insurance companies, banking entities and auditors, which could
have a materially adverse impact on our business.

If implemented, our strategy would contemplate core holdings of Bitcoin and Ether, with the potential for limited, high-conviction altcoin allocations. These allocations — though
limited — could face heightened legal, regulatory, and service-provider constraints relative to Bitcoin/Ether, and service providers may place a high degree of risk on companies
engaging in digital asset treasury strategies. For example, in 2023, the Office of the Comptroller of the Currency, the Federal Reserve and the FDIC issued supervisory statements
that digital assets were a "significant risk” to banking organizations. Similarly, third-party service providers began placing a high degree of risk on digital asset companies,
including third-party providers such as insurance companies, banking entities, auditors, payment processors, compliance vendors and public relations firms. Disruptions or de-
platforming by banks or vendors could reduce market liquidity and increase volatility, impairing valuation, hedging, and rebalancing for any Bitcoin/Ether core and any limited
altcoin allocation we may have.

While the current administration has undertaken a coordinated policy shift across key financial regulatory agencies with respect to regulation of digital assets, the implications of
such proposed and future policy changes are uncertain at this time. If future regulations and policy changes were to impose limitations similar to those in 2023, our service
providers may refuse to enter into commercially acceptable contracts with us and other companies that engage in similar digital asset treasury strategies. This could have a number
of adverse impacts on the operation of our business. For example, with respect to insurance companies, the cost of our insurance may increase or our insurers may refuse to
underwrite policies or exclude digital asset liabilities from coverage. In the event that we are unable to obtain directors and officers liability insurance on acceptable terms, our
directors and officers may be exposed to personal liability in connection with securities class actions, regulatory investigations and other legal proceedings. This could also deter
us from retaining key employees or may prevent us from hiring talent. If we were to lose our banking services, it would severely disrupt our ability to maintain liquidity, process
payroll, pay vendors or access fiat currency, which would have a significantly adverse impact on our business, financial condition and results of operations. Certain auditors may
also consider custody, fair value measurement and related controls as high-risk; if our auditor determined that it was unable to issue an unqualified opinion or could not engage
with us altogether, it may adversely affect our ability to meet our periodic reporting obligations and raise capital. These pressures may be heightened by evolving regulatory
interpretations and industry events affecting service providers to digital-asset businesses, as well as exits from the U.S. market by major participants, which can impair access to
services across digital asset markets.

If we or our third-party service providers experience a security breach or cyberattack and unauthorized parties obtain access to any digital assets we may hold (including
Bitcoin and Ether), or if our private keys are lost or destroyed, or other similar circumstances or events occur, we may lose some or all of any such digital assets and our
financial condition and results of operations could be materially adversely affected.

If our strategy is implemented, substantially all of any digital assets we may own (including Bitcoin and Ether) would be held in custody accounts at institutional-grade digital
asset custodians. Security breaches and cyberattacks are of particular concern with respect to digital assets. Bitcoin, Ether, other blockchain-based cryptocurrencies, and the
entities that provide services to participants in these ecosystems have been, and may in the future be, subject to security breaches, cyberattacks, or other malicious activities. For
example, in November 2022, hackers exploited weaknesses in the security architecture of the FTX Trading digital asset exchange and reportedly stole over $400 million in digital
assets fromcustomers. A successful security breach or cyberattack could result in:

e a partial ortotal loss of any digital assets we may hold in a manner that may not be covered by insurance or the liability provisions of the custody agreements with the
custodians who hold any such digital assets;

e harmto our reputation and brand;

e improper disclosure of data and violations of applicable data privacy and other laws; or

e significant regulatory scrutiny, investigations, fines, penalties, and other legal, regulatory, contractual and financial exposure.
Further, any actual or perceived data security breach or cybersecurity attack directed at other companies with digital assets or companies that operate digital asset networks,
regardless of whether we are directly impacted, could lead to a general loss of confidence in the broader digital asset ecosystem (including the Bitcoin and Ethereum networks),
which could negatively impact us. Disruptions or failures at trading venues or service providers can reduce liquidity and increase volatility across Bitcoin and Ether markets,

impairing valuation and execution.
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Attacks upon systens across a variety of industries, including industries related to digital assets, are increasing in frequency, persistence, and sophistication, and, in many cases,
are being conducted by sophisticated, well-funded and organized groups and individuals, including state actors. The techniques used to obtain unauthorized, improper or illegal
access to systems and information (including personal data and digital assets), disable or degrade services, or sabotage systems are constantly evolving, may be difficult to detect
quickly, and often are not recognized or detected until after they have been launched against a target. These attacks may occur on our systems or those of our third-party service
providers or partners. We may experience breaches of our security measures due to human error, malfeasance, insider threats, systemerrors or vulnerabilities or other irregularities.
In particular, unauthorized parties may attempt, and could continue to attempt, to gain access to our systems and facilities, as well as those of our partners and third-party service
providers, through various means, such as hacking, social engineering, phishing and fraud. In the past, hackers have successfully employed social engineering attacks against
companies and service providers in the digital asset industry; if such an attack were successful against us or our service providers any digital assets we may hold could be
misappropriated. Threats can come froma variety of sources, including criminal hackers, hacktivists, state-sponsored intrusions, industrial espionage, and insiders.

In addition, applicable insolvency law and treatment of custodially held digital assets remain underdeveloped; if a custodian were to enter bankruptcy, we could face delays or loss
of access to some or all of any digital assets we may hold, which could materially adversely affect our financial condition and results, even where custodians are subject to
regulatory regimes intended to protect customers.

In addition, certain types of attacks could harmus even if our systems are left undisturbed. For example, certain threats are designed to remain dormant or undetectable, sometimes
for extended periods of time, or until launched against a target, and we may not be able to implement adequate preventative measures. Further, there has been an increase in such
activities due to the increase in work-fromrhome arrangements since the onset of the COVID-19 pandemic. The risk of cyberattacks could also be increased by cyberwarfare in
connection with the ongoing Russia-Ukraine and Israel-Hamas conflicts, or other future conflicts, including potential proliferation of malware into systems unrelated to such
conflicts. Any future breach of our operations or those of others in the digital asset industry (including participants supporting the Bitcoin and Ethereum networks), including
third-party services on which we rely, could materially and adversely affect our business. Disruptions or failures at trading venues or service providers can also reduce liquidity
and increase volatility across Bitcoin and Ether markets, impairing valuation and execution.

Due to the unregulated nature and lack of transparency surrounding the operations of many digital asset trading venues, such venues may experience greater fiaud, security
failures or regulatory or operational problems than trading venues for more established asset classes, which may result in a loss of confidence in digital asset trading venues
and adversely affect the value of our digital assets.



Digital asset trading venues are relatively new and, in many cases, unregulated. Furthermore, there are many venues that do not provide the public with significant information
regarding their ownership structure, management teams, corporate practices and regulatory compliance. As a result, the marketplace may lose confidence in digital asset trading
venues, including prominent exchanges that handle significant trading volume and/or are subject to regulatory oversight, in the event one or more trading venues cease or pause
for a prolonged period the trading of Bitcoin, Ether or other digital assets, or experience fraud, significant volumes of withdrawal, security failures or operational problems. Our
strategy contemplates core Bitcoin and Ether holdings with the potential for limited, high-conviction altcoin allocations; disruptions at trading venues or other market
infrastructure could therefore adversely affect the value of our holdings and our ability to transact as intended.

In 2019 there were reports claiming that 80-95% of Bitcoin trading volume on trading venues was false or non-economic in nature, with specific focus on unregulated exchanges
located outside of the United States. The SEC also alleged as part of its June 5, 2023 complaint against Binance Holdings Ltd. that Binance committed strategic and targeted "wash
trading” through its affiliates to artificially inflate the volume of certain digital assets traded on its exchange. The SEC has also brought actions against individuals and digital asset
market participants alleging that such persons artificially increased trading volumes in certain digital assets through wash trades, or repeated buying and selling of the same assets
in fictitious transactions to manipulate their underlying trading price. Such reports and allegations may indicate that the digital asset market is significantly smaller than expected
and that the United States makes up a significantly larger percentage of the digital asset market than is commonly understood. Any actual or perceived wash trading in digital
assets, and any other fraudulent or manipulative acts and practices, could adversely affect the value of Bitcoin, Ether or relevant altcoins we may hold. Negative perception, a lack
of stability in the broader digital asset markets and the closure, temporary shutdown or operational disruption of trading venues, lending institutions, institutional investors,
miners/validators, custodians, or other major participants in the digital asset ecosystem, due to fraud, business failure, cybersecurity events, government-mandated regulation,
bankruptcy, or for any other reason, may result in a decline in confidence and greater price volatility. For example, in 2022, each of Celsius Network, Voyager Digital, Three Arrows
Capital, FTX, and BlockFi filed for bankruptcy, following which the market prices of Bitcoin and other digital assets significantly declined; and in 2023, the SEC brought
enforcement actions against Binance, Coinbase, and later Kraken, which were followed by additional market volatility and declines across digital assets. As the price of our listed
securities is affected by the value of any digital asset holdings we may have, the failure of a major participant in the digital asset ecosystem could have a material adverse effect on
the market price of our listed securities.
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Bitcoin, Ether and other digital assets are novel assets, and are subject to significant legal, commercial, regulatory and technical developments and uncertainty.

Bitcoin and other digital assets, including Ether, select altcoins and stablecoins used in settlement operations, are relatively novel and are subject to significant uncertainty, which
could adversely impact their price and our ability to operate aspects of our treasury strategy. The application of state and federal securities laws and other laws and regulations to
digital assets is unclear in certain respects, and it is possible that regulators in the United States or foreign countries may interpret or apply existing laws and regulations in a
manner that adversely affects the price of, or the ability of individuals or institutions such as us to own, transfer, custody, hedge, or settle, digital assets. This uncertainty extends
to multi-chain settlement intelligence and stablecoin operations integral to our strategy.

The U.S. federal government, states, regulatory agencies, and foreign countries may also enact new laws and regulations, or pursue regulatory, legislative, enforcement or judicial
actions, that could materially impact the price of digital assets or the ability of individuals or institutions such as us to own, transfer, custody, hedge, or settle digital assets,
including operations that rely on cross-chain rails and stablecoins. For example, within the past several years:

e President Trump signed an executive order instructing a working group comprised of representatives fromkey federal agencies to evaluate measures that can be taken to
provide regulatory clarity and certainty built on technology-neutral regulations for individuals and firms involved in digital assets, including through well-defined
jurisdictional regulatory boundaries;

e the Furopean Union adopted Markets in Crypto Assets Regulation ("MiCA”), a comprehensive digital asset regulatory framework for the issuance and use of digital
assets, like Bitcoin;

e the SEC filed complaints against Binance Holdings Ltd. and Coinbase, Inc., and their respective affiliated entities, relating to, among other claims, that each party was
operating as an unregistered securities exchange, broker, dealer, and clearing agency;

e the SEC filed a complaint against Payward Inc. and Payward Ventures Inc., togEther known as Kraken, alleging, among other claims, that Kraken’s crypto trading platform
was operating as an unregistered securities exchange, broker, dealer, and clearing agency;

e the United Kingdomadopted and implemented the Financial Services and Markets Act 2023, which regulates market activities in "cryptoassets;”

e in November 2023, Binance Holdings Ltd. and its then chief executive officer reached a settlement with the U.S. Department of Justice, CFTC, the U.S. Department of
Treasury’s Office of Foreign Asset Control, and the Financial Crimes Enforcement Network to resolve a multi-year investigation by the agencies and a civil suit brought
by the CFTC, pursuant to which Binance Holdings Ltd. agreed to, among other things, pay $4.3 billion in penalties across the four agencies and to discontinue its

operations in the United States; and

e in China, the People’s Bank of China and the National Development and Reform Commission have outlawed cryptocurrency mining and declared all cryptocurrency
transactions illegal within the country.
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It is not possible to predict whether, or when, new laws will be enacted that change the legal framework goveming digital assets or provide additional authorities to the SEC or
other regulators, or whether, or when, any other federal, state or foreign legislative bodies will take any similar actions. It is also not possible to predict the nature of any such
additional laws or authorities, how additional legislation or regulatory oversight might impact the ability of digital asset markets to function — including multi-asset treasury
operations, stablecoin workflows, and cross-chain settlement — or how any new laws or regulations, or changes to existing laws or regulations, might impact the value of the digital
assets we hold.

The consequences of any new law or regulation relating to digital assets and digital asset activities could adversely affect the market price of Bitcoin and other digital assets, as
well as our ability to hold, custody, hedge, settle, or otherwise transact in such assets, and in turn adversely affect the market price of our listed securities. This includes operations
that rely on cross-chain rails and stablecoins used in settlement workflows.

Moreover, the risks of engaging in a digital-asset treasury strategy are relatively novel and have created, and could continue to create, complications due to the lack of experience
that third parties have with companies engaging in such a strategy, such as increased costs of director and officer liability insurance or the potential inability to obtain such
coverage on acceptable terms in the future. These pressures may be heightened by evolving regulatory interpretations and industry events affecting service providers to digital-
asset businesses.

The growth of the digital assets industry in general, and the use and acceptance of Bitcoin, Ether and select altcoins in particular, may also impact prices and is subject to a high
degree of uncertainty. The pace of worldwide adoption may depend, for instance, on public familiarity with digital assets, ease of buying, accessing or gaining exposure (including
via stablecoins and traditional financial channels), institutional demand, the participation of traditional financial institutions, consumer demand as a store of value or means of
payment, and the availability and popularity of alternatives. Even if growth in adoption occurs in the near or medium term, there is no assurance that usage will continue to grow



over the long term.

Because Bitcoin and other digital assets have no physical existence beyond their respective blockchains, a variety of technical factors could also impact prices. For example,
malicious attacks, inadequate fees to incentivize validation, hard "forks” that create multiple chains, and advances in computing (including quantum computing) could undercut
integrity and negatively affect value. In Ethereum and related ecosystems, additional dependencies (e.g., Layer 2 settlement pathways and bridges) can introduce risks from
validator concentration, consensus failures, smart-contract vulnerabilities and bridge exploits.

The liquidity of digital assets may also be reduced — and public perception may be damaged — if financial institutions deny or limit banking services to businesses that hold digital
assets, provide digital-asset services, or accept digital assets as payment, which could decrease prices. Actions by U.S. banking regulators and similar actions have, in the past,
contributed to reductions in access to banking services for digital-asset customers and service providers, or reduced willingness of traditional financial institutions to participate in
digital-asset markets. Liquidity may also be impacted to the extent that changes in applicable laws and regulatory requirements negatively affect exchanges and trading venues that
provide services for the digital assets we hold.

Ifimplemented, our digital asset strategy could subject us to enhanced and evolving regulatory oversight.

We intend to pursue an actively managed, multi-asset digital treasury strategy centered on Bitcoin (Bitcoin) and Ether (Ether), with the potential for limited allocations to selective,
high-conviction altcoins (generally expected to be in a 5-15% range when conditions warrant), and the use of quantitative, Al-driven timing, hedging, and options-based income
strategies. Aspects of this strategy — including Bitcoin/Ether core holdings, altcoin exposure, the use of proprietary quantitative models, and options/derivatives overlays — may
subject us to heightened, and still-evolving, regulatory scrutiny in the United States and abroad, and could materially and adversely affect our business, financial condition, and
the market price of our securities if regulatory requirements change, become more burdensome, or are interpreted in a manner unfavorable to us.

Although we are not, and do not operate as, a spot digital asset exchange-traded product (ETP), the introduction and growth of spot ETPs for Bitcoin and, increasingly, Ether
provide regulators with additional touchpoints to oversee market structure and could affect interpretations applicable to entities that hold and transact in digital assets. Any such

developments could result in additional compliance obligations for us or our service providers, or otherwise affect market liquidity and pricing for the assets we may hold.
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If we expand beyond simply acquiring and holding Bitcoin and Ether — for example, by (i) allocating a limited portion of capital to selective altcoins when high-conviction
opportunities emerge, (ii) engaging in model-driven timing, hedging, and options-based income strategies, or (iii) adopting multichain settlement workflows that incorporate, among
others, Fther/XRP settlement intelligence and stablecoin operations — our activities could implicate additional federal and state money services and money transmitter regimes,
commodities and securities laws, and related licensing or registration requirements. These potential obligations, and any related examinations or enforcement actions, could
increase our costs, limit our ability to execute on our strategy, or require changes to our operations or controls.

We may also be subject to risks arising from the broader digital assets regulatory environment. Regulators have brought, and may continue to bring, enforcement actions against
trading venues and other market participants; legislative and regulatory frameworks continue to evolve in the U.S. and internationally; and courts may adopt interpretations that
adversely affect custody, trading, hedging, staking, cross-chain settlement, or stablecoin-based workflows. Heightened enforcement activity and shifting rules could reduce
liquidity, restrict access to services, or otherwise impair our ability to own, transfer, custody, hedge, or settle digital assets, including Bitcoin, Ether, and any altcoins we may hold
fromtime to time.

Our policies and procedures would be designed to promote compliance with applicable anti-money-laundering and sanctions requirements, and we would seek to transact through
regulated counterparties. Nevertheless, if we were found to have acquired assets frombad actors, or if our trading venues, custodians, or other service providers become the focus
of enforcement or sanctions actions, we could face investigations or restrictions on further transactions, which could adversely affect our operations.

Although no digital assets were pledged as collateral for indebtedness as of April 13, 2026, we may in the future incur indebtedness or enter other financial instruments
collateralized by any digital asset holdings we may have. Any such financing or other transaction could introduce additional regulatory or contractual restrictions and oversight.
Furthermore, private actors — such as financial institutions or platforms that restrict exposure to digital assets or to companies with strategies tied to digital asset performance —
may limit access to services, which could negatively impact liquidity, valuation, and the market price of our securities.

We are not subject to legal and regulatory obligations that apply to investment companies such as mutual funds and exchange-traded funds, or to obligations applicable to
investment advisers.

Mutual funds, ETFs and their directors and management are subject to extensive regulation as "investment companies” and "investment advisers” under U.S. federal and state
law; this regulation is intended for the benefit and protection of investors. We are not subject to, and do not otherwise voluntarily comply with, these laws and regulations. This
means, among other things, that the execution of or changes to our digital asset strategy (which currently contemplates core holdings of Bitcoin and Ether, with potential limited,
high-conviction altcoin allocations), our use of leverage, the manner in which any digital assets we may hold are custodied, our ability to engage in transactions with affiliated
parties and our operating and investment activities generally are not subject to the extensive legal and regulatory requirements and prohibitions that apply to investment
companies and investment advisers. Consequently, our board of directors has broad discretion over the investment, leverage and cash management policies it authorizes, whether
in respect of any Bitcoin and Fther holdings we may have (and any limited altcoin positions we may hold fromtime to time) or other activities we may pursue, and has the power to
change our current policies, including our strategy of acquiring and holding Bitcoin and Ether. We note that the legal and regulatory framework for digital assets continues to
evolve, and changes in law or regulatory interpretation could impose additional obligations on market participants in the future.
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Regulatory change reclassifying Bitcoin, Ether, or other digital assets we may hold as securities could lead to our classification as an "investment company” under the
Investment Company Act of 1940 and could adversely affect the market price of such assets and the market price of our listed securities.

If implemented, our digital asset strategy could result in our assets being concentrated in Bitcoin and Ether, and from time to time we may hold limited positions in other digital
assets. While senior SEC officials have stated their view that Bitcoin is not a "security” for purposes of the federal securities laws, a contrary determination by the SEC or the
courts that Bitcoin, Ether, or other digital assets we may hold are securities could lead to our classification as an "investment company” under the Investment Company Act of
1940, which would subject us to significant additional regulatory controls that could have a material adverse effect on our ability to execute on our digital asset strategy and our
business and operations, and may also require us to substantially change the manner in which we conduct our business. The application of securities and other laws to digital
assets — particularly to assets other than Bitcoin and Ether — remains uncertain and continues to evolve, and regulators have pursued enforcement actions against market
participants that increase this uncertainty.

In addition, if Bitcoin, Ether, or other digital assets we may hold are determined to constitute securities for purposes of the federal securities laws, the additional regulatory
restrictions imposed by such a determination could adversely affect their market prices and, in tumn, adversely affect the market price of our listed securities. Such changes could
also affect the ability of individuals or institutions such as us to own, transfer, custody, hedge, or settle digital assets, or could impose licensing/registration or other obligations
on market infrastructure and service providers on which we rely, further impacting our strategy and results.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS



The information in this information statement/prospectus contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. We
intend such forward-looking statements to be covered by the safe harbor provisions for forward-looking statements contained in Section 27A of the Securities Act of 1933, as
amended (the "Securities Act”) and Section 21E of the Securities Exchange Act of 1934, as amended (the "Exchange Act”). All statements other than statements of historical facts
contained in this information statement/prospectus are "forward-looking statements” for purposes of federal and state securities laws, including statements regarding our
expectations and projections regarding future developments, operations and financial conditions, and the anticipated impact of our acquisitions, business strategy, and strategic
priorities. These statements involve known and unknown risks, uncertainties and other important factors that may cause our actual results, performance or achievements to be
materially different fromany future results, performance or achievements expressed or implied by the forward-looking statements.

»n » » N

In some cases, you can identify forward-looking statements by terms such as "may,” "will,” "should,” "expect,” "plan,” "anticipate,” "could,” "intend,” "target,” "project,”
"contemplate,” "believe,” "estimate,” "predict,” "potential” or "continue” or the negative of these terms or other similar expressions, although not all forward-looking statements
contain these words. The forward-looking statements in this information statement/prospectus are only predictions and are based largely on our current expectations and
projections about future events and financial trends that we believe may affect our business, financial condition and results of operations. These forward-looking statements speak
only as of the date of this information statement/prospectus and are subject to a number of known and unknown risks, uncertainties and assumptions. Although we believe the
expectations reflected in any of our forward-looking statements are reasonable, actual results could differ materially fromthose projected or assumed in any of our forward-looking
statements. Our future financial condition and results of operations, as well as any forward-looking statements, are subject to change and inherent risks and uncertainties.

" »n

These forward-looking statements present our estimates and assumptions only as of the date of this information statement/prospectus. Accordingly, you are cautioned not to
place undue reliance on forward-looking statements, which speak only as of the dates on which they are made. Except as required by applicable law, we do not plan to publicly
update or revise any forward-looking statements contained herein, whether as a result of any new information, future events, changed circumstances or otherwise. Important
factors that could cause actual results to differ materially fromthose in the forward-looking statements include, but are not limited to, those summarized below:

e  our ability to continue as a going concern;
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the impact of damage to or interruption of our information technology systems due to cyber-attacks or other circumstances beyond our control;

business interruptions resulting from geopolitical actions, including war and terrorism;

our ability to successfully implement our growth strategy;

failure to achieve growth or manage anticipated growth;

our ability to achieve or maintain profitability;

the loss of key members of our senior management team;

our ability to generate sufficient cash flow or raise capital on acceptable terms to run our operations, service our debt and make necessary capital expenditures;
our dependence on our subsidiaries for payments, advances and transfers of funds due to our holding company status;

our ability to successfully develop additional products and services or successfully market and commercialize such products and services;

competition in our market;

our ability to attract new and retain existing customers, suppliers, distributors or retail partners;

allegations that our products cause injury or illness or fail to comply with government regulations;

our or our co-manufacturers’ and suppliers’ ability to comply with legal and regulatory requirements;

compliance with data privacy rules; and

other factors discussed under the headings "Risk Factors,” "Business,” and "Management’s Discussion and Analysis of Financial Condition and Results of Operations”
in this information statement/prospectus.

While we believe that our assumptions are reasonable, we caution that it is very difficult to predict the impact of known factors, and it is impossible for us to anticipate all factors
that could affect our actual results. Important factors that could cause actual results to differ materially from our expectations, or cautionary statements, are disclosed under "Risk
Factors” and "Management’s Discussion and Analysis of Financial Condition and Results of Operations” in this information statement/prospectus. All forward-looking
statements are expressly qualified in their entirety by these cautionary statements. You should evaluate all forward-looking statements made in this information
statement/prospectus in the context of these risks and uncertainties.

THE TRANSACTION

This section describes the Transaction. The descriptions of the Transfer Agreement in this section and elsewhere in this information statement/prospectus are qualified in
their entirety by reference to the complete text of the Transfer Agreement, a copy of which is attached as Annex A and all of which is incorporated by reference into this
information statement/prospectus. This summary is not intended to be complete and may not contain all of the information about the Transaction that is important to you. You
are encouraged to carefully read the Transfer Agreement in its entirety.
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Purpose and Des cription of the Transaction

In connection with the Transaction, the Company has entered into a Share Exchange and Asset Transfer Agreement, dated December 16, 2025, and amended on March 11, 2026 (as
amended, the "Transfer Agreement”), a copy of which is attached hereto as Annex A, with the Transferor Parties, pursuant to which the Company shall acquire EMJC and
DelawareCo in an all-stock transaction, and acquire from certain Transferors all of their rights in and to the IP Asset, for an aggregate purchase price of approximately $55 million
(the "Transaction”).

The "IP Asset” means all intellectual property rights, whether or not registerable, in any jurisdiction in the world, including without limitation copyrights, patent rights, trademark
rights, trade secrets, and software, in connection with certain technology developed by or on behalf of EMJC, DelawareCo and the Transferors that uses artificial intelligence to
predict outcomes from data sets (including an algorithm which is designed to outperform Bitcoin and Fthereum based on trading volatility), including all know-how, trade secrets,
coding (source code and object code), designs, data, algorithms, formulae, specifications, processes, procedures, methods, techniques, ideas, software, tools, inventions,
apparatus, creations, works of authorship (whether or not copyrighted) and other similar materials, and all reports, analyses, results and records relating to any of the foregoing, in
each case in any form or embodied in any media, and whether or not registrable. The IP Asset does not include any intellectual property associated with EventHorizonlQ,
TonalitylQ, or related platforms, which are personally owned by Dr. Jackson and not transferred as part of the Transaction.

In connection with the Transaction, the Company formed CallCo and ExchangeCo for the purpose of issuing Exchangeable Shares to certain of the Transferors. The "Exchangeable
Shares” are shares of the capital stock of ExchangeCo which are exchangeable by the holder for SRXH Common Shares on a one-for-one basis.

Additionally, in connection with the Transaction, Dr. Fric M. Jackson, PhD, will be appointed as an officer of a wholly owned subsidiary of the Company which will operate the
business related to the IP Assets, having the title of Head of Asset Management, subject to an Employment Agreement containing certain agreed upon terms as set forth in the

Transfer Agreement.

Following the Closing of the Transaction, the board of directors of the Resulting Company will be: Michael Young, Simon Conway, Joshua A. Epstein and Sammy Dorf.



The Transaction Proposal was approved by the Company’s stockholders on December 12,2025.
Pursuant to the Transfer Agreement, the number of shares of the Company’s common stock ("SRXH Common Shares”), Exchangeable Shares and/or Pre-Funded

Warrants that the Transferors will receive (the "Aggregate Consideration”) at the closing of the Transaction (the "Closing™) in exchange for Acquired Assets (as defined in the
Transfer Agreement) is determined as follows:

B
=c

A
A = the number of SRXH Common Shares, Exchangeable Shares and/or Pre-Funded Warrants to be received in exchange for Acquired Assets, rounded to three decimal places;

B =US$55.00 million; and

C=the lesser of (i) $0.55 and (ii) the 20-Day VWAP.

As used herein and in the Transfer Agreement, "20-Day VWAP” means the volume weighted average price of the shares of Common Stock traded on the NYSE American, or any
other national securities exchange on which the shares of Common Stock are then traded, for the twenty (20) trading days ending on the first trading day immediately preceding the

date of the Closing.
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It is anticipated that the Transferors will hold approximately 43.85% of the outstanding SRXH Common Shares upon completion of the Transaction, assuming (i) that the price per
share of the Aggregate Consideration is $0.1279, which was the 20-Day VWAP as of April 29, 2026, and (ii) 550,649,769 shares of Common Stock issued and outstanding as of
immediately prior to the Closing, which is the number of shares of Common Stock issued and outstanding as of April 29, 2026. The foregoing is intended to be illustrative of the
manner in which the Aggregate Consideration will be determined; however, the actual Aggregate Consideration could be higher or lower.

Background of the Transaction

The provisions of the Transfer Agreement are the result of arm’s length negotiations between representatives of the Company, EMJC, DelawareCo, the Transferors, and their
respective financial and legal advisors.

On August 12, 2025, the Company’s specialty pharmacy business in Canada entered into proceedings in Canada under the federal Companies’ Creditors Arrangement Act (the
"CCAA”), resulting in the winding down of the majority of the specialty pharmacy business. These legacy operations are reported as discontinued operations in the Company’s
financial statements.

Following the initiation of the CCAA proceedings and the winding down of the specialty pharmacy business, the Company began to explore new opportunities for a business
combination or asset acquisition. The Company had discussions with a number of other parties including a uraniumroyalties business and two or more oil and gas businesses.

Michael Young, a member of the Board, was then introduced to Dr. Eric M. Jackson, PhD, the founder and principal of EMJC and the developer of the IP Asset. Discussions
ensued regarding the possibility of the Company acquiring the IP Asset. Following negotiations, the Company and EMJC agreed that the Company would acquire the IP Asset at a
valuation of $55 million.

Fairness Opinion

In connection with the Transaction, the Company has engaged Hyperion Capital Inc. ("Hyperion”), pursuant to an Engagement Letter dated December 8, 2025, to provide an
opinion concerming the faimess, from a financial point of view, of the consideration to be paid by the Company pursuant to the Transaction (subject to such qualifications,
assumptions and limitations set out therein) (the "Fairness Opinion”).

On January 14, 2026, Hyperion delivered the Faimess Opinion, a copy of which is attached hereto as Annex B, to the Company. In the Fairess Opinion, Hyperion concludes that,
as of the date thereof and based on and subject to the assumptions, limitations and qualifications set forth therein, the consideration to be paid by the Company in the Transaction
is fair, froma financial point of view, to the Company’s stockholders.

For purposes of its opinion, Hyperion has reviewed (where applicable) and relied upon (without attempting to verify independently the completeness or accuracy or fair
presentation thereof), among other things, the following:

a) an executed copy of the Transfer Agreement;

b) discussions with the Company’s directors concemning the Company’s financial condition, the industry and its future business prospects;
¢) publicly filed financial information of the Company;

d) the contents of virtual data rooms provided by EMIC;

) a corporate presentation made to the Board of Directors of the Company detailing the Company’s existing operations;

f) an EMJC corporate presentation;
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g) representations contained in certificates, addressed to Hyperion and dated the date of the Faimess Opinion, from senior officers of the Company as to the
completeness and accuracy of the information upon which the Fairness Opinion is based and certain other matters; and

h) such other corporate, industry and financial market information, investigations and analyses as Hyperion considered necessary or appropriate at the time and in the
circumstances.

The Faimess Opinion is based on and subject to certain assumptions, qualifications and limitations as set forth therein. In preparing the Fairess Opinion, Hyperion assumed,
without independent verification, the accuracy, completeness and fair presentation of all financial and other information, data, advice, opinions and representations obtained by
Hyperion from publicly available sources, or supplied or otherwise made available to Hyperion by the Company in respect of the Company and its subsidiaries and their relevant
businesses, properties and assets, and in respect of EMJC and its subsidiaries and their relevant businesses, properties and assets. With respect to any forecasts, projections,
estimates and/or budgets, Hyperion assumed that such forecasts, projections, estimates and/or budgets were reasonably prepared on a basis reflecting the best currently available
estimates, assumptions and good faith judgments of the management of the Company and that such forecasts, projections, estimates and/or budgets were prepared or reviewed
using the assumptions identified therein and that such assumptions are (or were at the time) reasonable in the circumstances. Hyperion further assumed that all shareholder,



governmental, regulatory, and other consents and approvals necessary for the consummation of the Transaction will be obtained and, that in connection with any necessary
approvals and consents, no limitations, restrictions or conditions will be imposed that would have an adverse effect on the Company, EMJC, the Transfer Agreement or the
contemplated benefits of the Transfer Agreement that would be in any way meaningful to Hyperion’s financial analysis.

Reasons for the Transaction

In considering its decision to approve the Transfer Agreement and to authorize and approve the Transaction and, subject to the terms and conditions of the Transfer Agreement,
to recommend the approval of the Transaction Proposal and the Plan Proposal by the Company’s stockholders, the Board consulted with the Company’s management, as well as
the Company’s legal and financial advisors, and considered the terms of the Transfer Agreement, the Transaction and the other transactions set forth in the Transfer Agreement,
as well as other alternative transactions. The Board considered a number of factors in its deliberations, including the following (which factors are not necessarily presented in order
ofrelative importance):

e The Aggregate Consideration represented an attractive valuation for the IP Asset.

e Information concerning the IP Asset and Dr. Eric M. Jackson, PhD.

e The Board considered alternatives, financing options and strategies available to the Company if it did not enter into the Transfer Agreement and continued with a stand-
alone plan, the financial condition of the Company the fact that none of the potential investors that had been contacted appeared to be interested in making a strategic
investment in the Company in the near-term, and that discussions with these counterparties were not progressing quickly, and determined that entering into the Transfer
Agreement was the best alternative for the Company’s stockholders and in the best interest of the Company.

e The Board’s view that the Transfer Agreement was the product of arm’s-length negotiations.

o The Transaction would be subject to the approval of the stockholders of the Company, and the Company’s stockholders would be free to reject the Transaction.

o The Faimess Opinion concluded that, as of the date thereof, subject to the limitations and qualifications set forth therein, the consideration to be paid by the Company in
the Transaction is fair, froma financial point of view, to the Company’s stockholders.

)

The Board also considered potential drawbacks and risks relating to the Transaction, including the following (which drawbacks and risks are not necessarily presented in order of
relative importance):

e The possibility that the Transaction may not close on the anticipated timeline, or at all, and that the Company continues to incur substantial expenses in connection with
the Transaction that must be paid regardless of whether the Transaction closes.

o The possibility that the Transfer Agreement may be terminated under certain circumstances, and that the termination fee of up to $300,000 may be payable by the
Company.

e  The fact that the Company’s management and members of the Board may have interests in the Transaction that are different that those of the Company’s stockholders
generally.

e  The Resulting Company will operate more than one distinct business which may cause a distraction to the operation or success of the current business of the Company.
Recommendation of the Board

After careful consideration of the factors described above and consultation with its financial and legal advisors, subject to its receipt of the Faimess Opinion, the Board has
unanimously determined that the Transaction is in the best interests of the Company and that the Transaction is fair and reasonable to the Company’s stockholders.

SUMMARY OF THE TRANSFER AGREEMENT

The descriptions of the Transfer Agreement in this section and elsewhere in this information statement/prospectus are qualified in their entirety by reference to the
complete text of the Transfer Agreement, copy of which is attached as Annex A and all of which is incorporated by reference into this information statement/prospectus. This
summary is not intended to be complete and may not contain all of the information about the Transaction that is important to you. You are encouraged to carefully read the
Transfer Agreement in its entirety.

The representations, warranties and covenants in the Transfer Agreement were made solely for the benefit of the parties to the Transfer Agreement, may be subject to limitations
agreed on by the contracting parties, including being qualified by confidential disclosures made for the purposes of allocating contractual risk between the parties to the Transfer
Agreement instead of establishing these matters as facts. Holders of the Company’s common stock are not third-party beneficiaries under the Transfer Agreement, and in
reviewing the representations, warranties and covenants contained in the Transfer Agreement or any descriptions thereof in the following summary description of material
provisions of the Transfer Agreement, should bear in mind that such representations, warranties and covenants or any descriptions thereof were not intended by the parties to the
Transfer Agreement to be characterizations of the actual state of facts or condition of the parties to the Transfer Agreement or any of their respective subsidiaries or affiliates.

On March 11, 2026, the Transfer Agreement was duly amended, pursuant to Section 10.2 thereof, in order to (i) remove the obligation of the Company to change its name and ticker
symbol in connection with the Transaction and (ii) to make certain changes to the terms of Dr. Eric M. Jackson’s employment agreement.

Representations and Warranties

The Transfer Agreement contains certain customary representations and warranties of the Company, EMJC, DelawareCo, and the other Transaction Parties. The assertions
embodied in those representations and warranties are solely for the purposes of the Transfer Agreement. Certain representations and warranties may not be accurate and complete
as of any specified date because they are qualified by certain disclosure provided by the Transaction Parties to one another, or are subject to a standard of materiality or are

qualified by reference to a Material Adverse Effect.
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The representations and warranties provided by EMJC and DelawareCo in favor of the Company in the Transfer Agreement relate to, among other things: the due incorporation,
existence of such Transaction Party and its subsidiaries and the power and authority of such Transaction Party and its subsidiaries to own or lease their respective property and
assets and conduct their respective business; such Transaction Party’s ownership of its subsidiaries; the absence of any bankruptcy or insolvency proceedings by or against
such Transaction Party or its subsidiaries; such Transaction Party and its subsidiaries’ compliance with applicable laws; corporate power and authority of such Transaction Party
to enter into the Transfer Agreement and performits obligations thereunder; the due execution and delivery of the Transfer Agreement by such Transaction Party; governmental
approvals; third-party notices and consents; the execution and delivery of the Transfer Agreement by such Transaction Party, the performance by such Transaction Party of its



obligations thereunder and the consummation of the transactions contemplated thereby not resulting in a breach, violation, or default under such Transaction Party’s constating
documents; the authorized, issued and outstanding share capital of such Transaction Party and each of its subsidiaries; the absence of any cease trade order; issued and
outstanding convertible securities of such Transaction Party; such Transaction Party’s financial statements and financial reporting; such Transaction Party’s conduct of business
and the absence of a Material Adverse Effect in respect of such Transaction Party; the absence of undisclosed liabilities; such Transaction Party’s internal control over financial
reporting; absence of proceedings or investigations by governmental authorities; the absence of any shareholder agreement or similar agreement affecting the voting control of the
securities of such Transaction Party; tax related matters; performance under material contracts; the absence of certain changes or events; the relationships of such Transaction
Party and its subsidiaries with their respective suppliers, distributors and customers; governmental licenses; brokers and fees; indebtedness of non-arm’s length parties; related
party transactions; directors and officers; insurance matters; owned and leased real property; the operating condition of tangible personal property of such Transaction Party;
maintenance of books and records; rights to owned and licensed intellectual property; permits and licenses; environmental matters; employment matters; benefit plan matters; the
material contracts of such Transaction Party and its subsidiaries; compliance with anti-money laundering and corrupt practices legislation; and restrictions on business activities.

The representations and warranties provided by the Company in favor of EMJC, DelawareCo, and the other Transaction Parties in the Transfer Agreement relate to, among other
things: the due incorporation, existence of the Company and its subsidiaries and the power and authority of the Company and its subsidiaries to own or lease their respective
property and assets and conduct their respective business; the Company’s ownership of its subsidiaries; the absence of any bankruptcy or insolvency proceedings by or against
the Company or its subsidiaries; the Company and its subsidiaries’ compliance with applicable laws; corporate power and authority of the Company to enter into the Transfer
Agreement and performits obligations thereunder; the due execution and delivery of the Transfer Agreement by the Company, ExchangeCo and CallCo; governmental approvals;
third-party notices and consents; the execution and delivery of the Transfer Agreement by the Company, the performance by the Company of its obligations thereunder and the
consummation of the transactions contemplated thereby not resulting in a breach, violation, or default under the Company’s constating documents; the authorized, issued and
outstanding share capital of the Company and each of its subsidiaries; the absence of any cease trade order; the issued and outstanding convertible securities of the Company;
the Company’s financial statements and financial reporting; the Company’s conduct of business and the absence of a Material Adverse Effect in respect of the Company; the
absence of undisclosed liabilities; the Company’s internal control over financial reporting; absence of proceedings or investigations by governmental authorities; the absence of
any shareholder agreement or similar agreement affecting the voting control of the securities of the Company; tax related matters; performance under material contracts; the
absence of certain changes or events; the relationships of the Company and its subsidiaries with their respective suppliers, distributors and customers; governmental licenses;
brokers and fees; indebtedness of non-arm’s length parties; related party transactions; directors and officers; insurance matters; owned and leased real property; the operating
condition of tangible personal property of the Company; maintenance of books and records; rights to owned and licensed intellectual property; permits and licenses;
environmental matters; employment matters; benefit plan matters; the material contracts of the Company and its subsidiaries; the Company’s reporting issuer status under
applicable securities laws and the listing of the Company’s shares on the NYSE American; compliance with anti-money laundering and corrupt practices legislation; and
restrictions on business activities.
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Conduct of Business of the Company, EMJC and DelawareCo

The Transfer Agreement includes a general covenant by the Company and the other Transaction Parties in favor of one another that, except with the prior written consent of the
other Transaction Parties, each Transaction Party shall refrain from taking certain actions between the date of the Transfer Agreement and the Closing Date, including the
following:

(a) amend or otherwise change any of its Organizational Documents or effect or be a party to any merger, consolidation, share exchange business combination, recapitalization,
reclassification of shares, stock split, reverse stock split or similar transaction except, for the avoidance of doubt, the Transactions;

(b) issue, sell, pledge, dispose of or encumber, or authorize the issuance, sale, pledge, disposition or encumbrance of, any shares of capital stock of any class, or any options,
warrants, convertible securities or other rights of any kind to acquire any shares of capital stock, or any other ownership interest (including any phantom interest) (except for the
issuance of shares issuable pursuant to certain outstanding warrants and options);

(c) extend credit for borrowed money to any person or incur any indebtedness for borrowed money or guarantee any indebtedness for borrowed money or issue or sell any debt
securities or guarantee any debt securities or other obligations of any other person or sell, pledge, dispose of or create an encumbrance with respect to any assets (except for
Encumbrances created by operation of law or dispositions of obsolete or worthless assets);

(d) (i) declare, set aside, make or pay any dividend or other distribution (whether in cash, stock or property or any combination thereof) in respect of any of its capital stock, except
that a wholly owned Subsidiary may declare and pay a dividend to its parent, (i) split, combine or reclassify any of'its capital stock or issue or authorize or propose the issuance of
any other securities in respect of; in lieu of or in substitution for shares of its capital stock or (iii) amend the terms of, repurchase, redeem or otherwise acquire, or permit any
Subsidiary to repurchase, redeemor otherwise acquire, any of its securities or any securities of its Subsidiaries, or propose to do any of the foregoing;

(e) sell, assign, transfer, license, sublicense or otherwise dispose of any IP Rights, other than in the ordinary course of business (which shall include material trans fer agreements,
services agreements, non-disclosure agreements and other ordinary course Contracts with non-exclusive licenses);

(f) acquire (by merger, consolidation, or acquisition of stock or assets) any corporation, partnership or other business organization or division thereof or any other material
property or assets or any equity interest or other interest in any other entity or enter into a joint venture with any other Entity;

(g) forgive any loans to any person, including its employees, officers, directors or Affiliates;

(i) subject to certain exceptions, (i) increase the compensation payable or to become payable to its directors, officers, employees or consultants, (ii) grant any severance, change in
control, retention or termination pay to, or enter into any employment, severance or similar agreement with, any director, officer, employee or consultant, (iii) hire any new employee
or consultant whose annual base salary is more than $150,000 per year, (iv) establish, adopt, enter into, terminate or amend in any material respect any collective bargaining or
similar agreement or the SRXH Incentive Plan, or take any action to accelerate the time of payment or vesting of any compensation or benefits or take any action to fund or secure
the funding of any compensation or benefits (other than qualified retirement plan benefits),

(j) take any action, other than as required by applicable legal requirements or GAAP, to change accounting policies or procedures;

(k) (1) make or change any material tax election inconsistent with past practices, (ii) change any material tax accounting method, (iii) settle or compromise any material federal, state,
local or foreign tax liability, (iv) fail to timely pay all taxes due and payable by such Transaction Party (taking into account all valid extensions), (v) amend or otherwise modify a tax
return of such Transaction Party, (vi) make a request for a tax ruling to any governmental body, (vii) agree to any extension or waiver of the limitation period relating to any material
tax liability, or (viii) enter into any tax sharing, tax allocation, or tax indemmnification agreement;

() pay, discharge or satisfy any claims or liabilities (absolute, accrued, asserted or unasserted, contingent or otherwise), other than the payment, discharge or satisfaction in the
ordinary course of business and consistent with past practice of liabilities reflected or reserved against in its financial statements, or incurred in the ordinary course of business

and consistent with past practice;
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(m) initiate any litigation, action, suit, proceeding, claim or arbitration (each, an "Action”), or settle or agree to settle any Action, other than any settlement which (i) provides a




complete release of all claims against such Transaction Party, and (ii) that does not involve the payment of any amount by such Transaction Party in excess of $100,000 (after
giving effect to any insurance coverage applicable to such settlement) (except for any Action arising out of or related to the Transfer Agreement or the Transaction);

(n) fail to make any material payment with respect to any of'its or any of'its subsidiaries’ accounts payable or indebtedness in a timely manner in accordance with the terms thereof
and consistent with past practices;

(o) enter into or amend a contract that would reasonably be expected to prevent or materially impede, interfere with, hinder or delay the consummation of the Transaction; or
(p) take, or agree in writing or otherwise to take, any of the actions described above.
Stock Exchange and Securities Laws Matters
On or before forty-five (45) days after the date of the Transaction Agreement, the Company, in cooperation with Transferors, shall use reasonable efforts to promptly prepare and
file with the SEC a registration statement on Form S-4 (the "Registration Statement”), in connection with the registration under the Securities Act of the Company’s common shares
to be issued in the Transaction. Further, the Company will use its commercially reasonable efforts to cause the Company’s common shares to be issued in connection with the
Transaction to be approved for listing (subject to notice of issuance) on NYSE American at or prior to the Closing.
Conditions for Completion of the Transaction
Conditions to Obligation of Each Party to Effect the Transaction.

The respective obligations of each Transaction Party to effect the Transaction are subject to the satisfaction at or prior to the Closing of the following conditions:
(a) No temporary restraining order, prelimnary or permanent injunction or other order (whether temporary, preliminary or permanent) preventing the consummation of the
Transaction shall have been issued by any court of competent jurisdiction and remain in effect; and there will not be any statute, rule, regulation or order enacted, entered,
enforced or deemed applicable to the Transaction, which makes the consummation of the Transaction illegal.
(b) the Company’s stockholders shall have approved the Transaction.
(c) The Registration Statement on Form S-4 registering the shares being issued under the Transfer Agreement (the "Registration Statement”) shall have become effective and no
stop order suspending the effectiveness of the Registration Statement shall have been issued and no proceedings for that purpose that may have been initiated by the SEC shall
remain unresolved, and, (i) the SEC shall have issued no order suspending the use of the Information Statement, and (ii) no proceeding in respect of the Information Statement that

may have been initiated by the SEC shall remain unresolved.

(d) The Company’s to be issued in connection with the Transaction and issuable upon the exchange of the Exchangeable Shares to be issued in connection with the Transaction
shall be approved for listing on the NYSE American, subject to consummation of the Transaction and official notice of issuance.

(e) All domestic and foreign antitrust approvals, to the extent applicable, shall have been obtained.
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(f) The Lock-Up Agreements shall have been duly executed by each of the Locked-Up Persons, effective as of the Closing. "Lock-Up Agreements” means lock-up agreements, to
be effective as of the Closing, among the Company and each of the Locked-Up Persons, pursuant to which, among other things, the Locked-Up Persons will agree to lock-up and
not sell, transfer or otherwise dispose of their respective SRXH Common Shares or Exchangeable Shares, as applicable, for a period of 180 days after the Closing, subject to
customary exceptions, in customary form and substance to be agreed upon by the Transaction Parties. "Locked-Up Persons” means, in each case as of the Closing after giving
effect to the transactions hereunder, all of the executive officers, directors and five percent (5%) shareholders of the Company (calculated on a fully-diluted basis, including
issuance of SRXH Common Shares upon exchange of the Exchangeable Shares, but disregarding any awards reserved but not yet issued under equity incentive plans).

(g) The Company shall have received a written fairness opinion froma qualified financial advisor, addressed to the Board, to the effect that the Transaction is fair, from a financial
point of view, to the Company’s stockholders.

(h) Each holder of the Company’s issued and outstanding warrants, other than warrantholders who are currently officers or directors of the Company, shall have converted or
exercised all such securities, as applicable, into or for SRXH Common Shares.

Additional Conditions to Obligations of the Transferors.
The obligation of the on Transaction Parties to effect the Transaction is also subject to the following conditions:

(a) (i) The representations and warranties of the Company contained in Sections 4.1(b) and 4.1(c) (Organization and Qualification; Charter Documents), Section 4.2 (Capital
Structure) and Sections 4.3(a), 4.3(b), 4.3(c)(i) and 4.3(c)(ii) of the Transfer Agreement (Authority; Non-Contravention; Approvals) (other than, with respect to the representations
and warranties contained in Section 4.2, inaccuracies that are de minimis, individually or in the aggregate) shall have been true and correct in all respects as of the date hereof and
shall be true and correct in all respects on and as of the Closing with the same force and effect as if made on and as of such date (or, in the case of those representations and
warranties that are made as of a particular date or period, as of such date or period), and (ii) the other representations and warranties of the Company contained in the Transfer
Agreement or in any certificate or other agreement delivered by the Company pursuant hereto shall be true and correct at and as of the date hereof and as of the Closing with the
same force and effect as if made on and as of such date (or, in the case of those representations and warranties that are made as of a particular date or period, as of such date or
period), except, in the case of clause (ii), where the failure of such representations and warranties to be true and correct (disregarding all qualifications or limitations as to
"materially,” "SRXH Material Adverse Effect” and words of similar import set forth therein) has not had, individually or in the aggregate, a SRXH Material Adverse Effect (as such
termis defined in the Transfer Agreement).

(b) The Company will have performed or complied with in all material respects all agreements and covenants required by the Transfer Agreement to be performed or complied with
by it on or prior to the Closing.

(c) Since the date of the Transfer Agreement no SRXH Material Adverse Effect shall have occurred and be continuing.

(d) The Transferors will have received certificates of good standing (or equivalent documentation) of the Company in its jurisdiction of organization and each foreign jurisdiction in
which it is qualified, a certified copy of the Company’s Certificate of Incorporation, a certificate as to the incumbency of directors and officers and the adoption of resolutions of
the Board approving the Transfer Agreement and the consummation of the Transaction, and a certificate executed by a duly authorized officer of the Company confirming that the
conditions set forth in Sections 8.2(a), 8.2(b), 8.2(c), 8.2(d), 8.2(f), and 8.2(g) of the Transfer Agreement, have been duly satisfied.

(e) The Transferors will have received a duly executed copy of a resignation letter from each of the resigning members of the Board and the resigning officers of the Company as
agreed by the Transaction Parties.

(f) No delisting or suspension in trading of the Company’s common stock on the NYSE American shall have occurred and be continuing, and no notice shall have been received



from NYSE American regarding non-compliance with listing requirements and it is reasonable to expect that compliance will not be regained.
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(g) The Company shall, effective as of the Closing, enter into an Employment Agreement with Dr. Eric M. Jackson, PhD on terms reasonably acceptable to EMJC and consistent
with the termsheet attached to the Transfer Agreement as Exhibit B.

(h) The Company shall, effective as of the Closing, enter into, and cause ExchangeCo and CallCo to enter into, the Support Agreement and the Voting Trust Agreement.
(i) Each Transferor receiving Pre-Funded Warrants under the Transfer Agreement shall have received such Pre-Funded Warrants duly executed by the Company.

Additional Conditions to Obligations of the Company.

The obligation of the Company to effect the Transaction is also subject to the following conditions:

(a) Representations and Warranties. (i) The representations and warranties of EMJC contained in Sections 2.1(b) and 2.1(c) (Organization and Qualification; Charter Documents),
Section 2.2 (Capital Structure), and Sections 2.3(a), 2.3(b)(i), and 2.3(b)(ii) of the Transfer Agreement (Authority; Non-Contravention; Approvals), the representations and
warranties of DelawareCo contained in Sections 3.1(b) and 3.1(c) (Organization and Qualification; Charter Documents), Section 3.2 (Capital Structure) and Sections 3.3(a), 3.3(b)(i),
and 3.3(b)(ii) (Authority; Non-Contravention; Approvals) and the representations and warranties of Transferors contained in Sections 5.1 (Ownership of Acquired Assets), and 5.2
(Authority; Non-Contravention) shall have been true and correct in all respects at and as of the date hereof and shall be true and correct in all respects on and as of the Closing
with the same force and effect as if made on and as of such date (or, in the case of those representations and warranties that are made as of a particular date or period, as of such
date or period), and (ii) the other representations and warranties of the other Transaction Parties contained in the Transfer Agreement or in any certificate or other agreement
delivered by the other Transaction Parties c, as applicable, pursuant hereto shall have been true and correct in all respects at and as of the date hereof and shall be true and correct
in all respects on and as of the Closing with the same force and effect as if made on and as of such date (or, in the case of those representations and warranties that are made as of
a particular date or period, as of such date or period), except, in the case of clause (ii), where the failure of such representations and warranties to be true and correct (disregarding
all qualifications or limitations as to "materially,” "EMJC Material Adverse Effect,” "DelawareCo Material Adverse Effect” and words of similar import set forth therein) has not
had, individually or in the aggregate, an EMJC Material Adverse Effect or a DelawareCo Material Adverse Effect, as applicable (as each such term is defined in the Transfer
Agreement).

(b) The other Transaction Parties will have performed or complied with in all material respects all agreements and covenants required by the Transfer Agreement to be performed or
complied with by themon or prior to the Closing.

(c) Since the date of the Transfer Agreement no EMJC Material Adverse Effect nor DelawareCo Material Adverse Effect shall have occurred and be continuing.
(d

(i) The Company will have received: certificates of good standing (or equivalent documentation) of each of the other Transaction Parties, as applicable, in its jurisdiction
of organization and each foreign jurisdiction in which it is qualified, a certified copy of the organizational documents of each of such other Transaction Parties; a certified copy of
the register directors, certified copies of the resolutions of the boards of directors (or equivalent) of each of such other Transaction Parties approving the Transaction, and a
certificate executed by duly authorized directors of each of the other Transaction Parties confirming that the conditions set forth in Sections 8.3(a) and 8.3(b) of the Transfer
Agreement have been duly satisfied.

(i) The Company will have received the IP Assignment Agreement (as such term is defined in the Transfer Agreement), duly executed by each of the applicable
Transaction Parties.

(iii) The Securities Transferors (as such termis defined in the Transfer Agreement) shall have delivered to the Company duly executed transfers in favor of the Company
ofall of the Acquired Securities (as such termis defined in the Transfer Agreement) and the duly executed powers of attorney or other authorities under which any of the transfers

have been executed;
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(iv) The Securities Transferors shall have delivered to the Company the share certificates representing the Acquired Securities (or the indemnity for lost certificates; and

(v) The Securities Transferors shall have delivered to the Company’s transfer agent or the Company such waivers or consents as may be necessary to enable the
Company or its nominee(s) to become the registered holder of all of the Acquired Securities and such share certificates (or indemnities for lost share certificates) and stock transfer
forms as may be required to give a good title to the Acquired Securities and to enable the Company or its nominee(s), subject to stamping, to become the registered holders of
them

(vi) A properly completed and duly executed Internal Revenue Service Form W-9 of each of the Transferors that is a "U.S. person” within the meaning of Section 7701(a)
(30) of the Code establishing that each such Transferor is not subject to U.S. federal backup withholding Tax.

Additional Covenants Regarding Non-Solicitation

Each Transaction Party agrees that such Transaction Party will not actively solicit offers from third parties to acquire such Transaction Party or to effect a transaction with such
Transaction Party that is similar to the Transaction or that could interfere with or defeat the purpose of the Transaction. If a Transaction Party receives an unsolicited offer
consistent with the foregoing, such Transaction Party is obligated to informthe other Transaction Parties and provide them with certain details regarding such offer.

Termination of Transfer Agreement

The Transfer Agreement may be terminated prior to the Effective Time by:

(a) by mutual written consent of each of the Transaction Parties;

(b) by any Transaction Party, after the June 30, 2026 (the "End Date”), if the Transaction has not been consummated (subject to certain conditions);

(c) by any Transaction Party if a governmental body has issued a non-appealable final order, decree or ruling or taken any other action, in each case having the effect of
permanently restraining, enjoining or otherwise prohibiting the Transfer;

(d) by the other Transaction Parties upon the Company’s breach of the Transfer Agreement which is not timely cured;

(e) by upon the Company any other Transaction Party’s breach of the Transfer Agreement which is not timely cured;



(f) by the Company, if there will have occurred any EMJC Material Adverse Effect or DelawareCo Material Adverse Effect (subject to certain conditions); or

(g) by the Transferor Parties, if there will have occurred any SRXH Material Adverse Effect (subject to certain conditions).

Expenses and Termination Payment

If the Transfer Agreement is terminated due to the Company’s breach thereof, the Company is required to pay to the other Transaction Parties an amount equal to all fees and
expenses incurred by them in connection with the Transaction, not to exceed $300,000. If the Transfer Agreement is terminated due to the breach thereof by another Transferor
Party, the Transferor Parties are required to pay to the Company an amount equal to all fees and expenses incurred by the Company in connection with the Transaction, not to

exceed $300,000.
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Amendment of the Transfer Agreement
The Transfer Agreement may be amended by mutual written consent of the Transaction Parties, subject to certain conditions.

Employment Agreement

As a condition to the Closing of the Transaction, the Company has agreed that it shall, effective as of the Closing, enter into an employment agreement with Dr. Eric M. Jackson,
PhD on terms reasonably acceptable to EMJC and consistent with the following terms:

1. Title.

o The enployee shall hold the title of Head of Asset Management with CCC Crypto Corp., or such other Subsidiary of SRXH that may operate the Acquired IP Assets as
SRXH may reasonably determine.”

2. Signing Bonus.

e The employee shall receive a signing bonus in aggregate amount of $1,000,000, payable in cash as follows: (a) $500,000 payable upon the Closing and (b) $500,000 payable
upon the achievement of certain milestones as mutually agreed in good faith by SRXH and the employee.

3. Cash Compensation
e  $360,000 annual cash salary
4. Benefits
e (Canadian healthcare benefits (medical/dental/vision)
e D&O insurance
e Reimbursement for business travel other customary expenses
5. Equity Incentives
Milestone-based and not time-based vesting
Upon $1 billion market cap: up to 12% of the company’s issued and outstanding equity

Upon $2 billion market cap: up to 20% of the company’s issued and outstanding equity
Thereafter, for each additional $1 billion in market cap, equity shall increase in 0.5% increments, up to a maximum of 45%

Dr. Jackson is a long-time technology investor and market analyst known for identifying inflection points in misunderstood public companies before they became widely
recognized. Over the past several years, Dr. Jackson publicly identified and analyzed a number of non-consensus opportunities that later experienced significant market re-ratings,
including Carvana, Opendoor, Better Home & Finance, and Nextdoor. His work around Opendoor helped catalyze a large, engaged retail investor community commonly referred to
as the "OPEN Army,” which emphasized long-term conviction, transparency, and platformrlevel analysis over short-term trading. That same analytical framework underpins the
Rising Dynasty philosophy — a research-driven approach focused on power-law outcomes, structural change, and disciplined risk awareness. The IP Asset applies these
principles to the digital-asset treasury space through quantitative systems rather than discretionary positioning. Dr. Jackson is a frequent commentator on technology and market
structure and has appeared on major financial media outlets including CNBC, Bloomberg, and Fox Business
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BUSINESS OF SRXH
Our History

On April 24, 2025, SRx Health Solutions, Inc., a corporation incorporated under the laws of the Province of Ontario on April 26, 2022 (" SRx Canada” or the " Accounting Acquirer”),
consummated a business combination (the "Merger”) with Better Choice Company, Inc., a Delaware corporation ("Better Choice” or the "Legal Acquirer”). In the Merger,
1000994476 Ontario Inc. ("AcquireCo”), an indirect wholly-owned subsidiary of Better Choice, amalgamated with and into SRx Canada, with SRx Canada surviving the
amalgamation and continuing its operations under the new legal name SRx Health Solutions (Canada) Inc. ("SRx Canada”), an indirect wholly-owned subsidiary of Better Choice.

The Company was incorporated in the State of Nevada in 2001 under the name Cayenne Construction, Inc., and in 2009, changed its name to Sports Endurance, Inc. Effective
March 11, 2019, the Company changed its name to Better Choice Company Inc. after reincorporating in Delaware. In connection with the Merger, Better Choice changed its
corporate name to "SRx Health Solutions, Inc.”, and adopted the operations of the Accounting Acquirer as its primary business. As such, SRx Canada is the continuing reporting
entity for accounting purposes. Refer to Note 4 — Business Combinations for more information.

SRx Canada’s registered head office was originally located at 65 Queen Street West, Suite 800, Toronto, Ontario, M5H 2MS5. Post the Merger, the Company’s registered head office
remained at 12400 Race Track Road, Tampa, Florida 33626, and is now 801 US Highway 1, North Palm Beach, FL 33408.

Explanatory Note

On August 12, 2025, the Company announced that SRx Canada had obtained an Initial Order (the "Initial Order”) in Canada under the federal Companies’ Creditors
Arrangement Act (the "CCAA” and SRx Canada’s proceedings thereunder, the "CCAA Proceedings”) from the Ontario Superior Court of Justice (Commercial List) (the "Court”).



In connection with the Initial Order, the Court, among other relief, granted a stay of proceedings in favor of SRx Canada, appointed Grant Thomton Limited as the monitor of SRx
Canada (in such capacity, the "Monitor”), granted debtor-in-possession financing ("DIP Financing”), which included insider participation, and approved sale procedures ("'Sale
Process”) to govern the sale of the business and assets of SRx Canada. The DIP Financing consists of a credit facility of up to a maximum of $1,750,000, for the purpose of
financing SRx Canada’s working capital needs, including for continued operations, implementation of the Sale Process, and to fund the restructuring contemplated in the CCAA
Proceedings.

On August 21, 2025 and October 29, 2025, respectively, the Court approved transactions for the sale of substantially all of the assets and businesses of SRx Canada, the
majority of which have been completed. The current stay of proceedings in respect of SRx Canada has been extended to January 30, 2026 to permit the completion of the

restructuring.

Neither the Company nor the Company’s United States subsidiary, Halo, Purely For Pets, Inc., a Delaware corporation, has made any filing under any bankruptcy code or
statutory reorganization scheme either in the United States or in Canada.
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Company Overview
Description of the Pet Health and Wellness Business Conducted by Halo
History

On December 17, 2018, the Company made a $2.2 million investment in TruPet LLC ("TruPet”), an online seller of pet foods, pet nutritional products and related pet supplies. On
February 2, 2019, the Company entered into a definitive agreement to acquire the remainder of TruPet and closed the acquisition on May 6, 2019.

On February 28, 2019, the Company entered into a definitive agreement to acquire all of the outstanding shares of Bona Vida, Inc. ("Bona Vida”) and closed the acquisition on May
6,2019.

On October 15, 2019, the Company entered into a Stock Purchase Agreement (as amended, the " Halo Agreement”) with Halo, Thriving Paws, LLC, a Delaware limited liability
company ("Thriving Paws”), HH-Halo LP, a Delaware limited partnership ("HH-Halo” and, together with Thriving Paws, the "Sellers”) and HH-Halo, in the capacity of the
representative of the Sellers. Pursuant to the terms and subject to the conditions of the Halo Agreement, among other things, the Company agreed to purchase from the Sellers
100% of the issued and outstanding capital stock of Halo, Purely for Pets, Inc., a Delaware corporation ("Halo”) (the "Halo Acquisition”). The Company closed the Halo
Acquisition on December 19, 2019.

Overview of the Halo Business

Halo is a pet health and wellness company focused on providing pet products and services that help dogs and cats live healthier, happier and longer lives. Halo offers a broad
portfolio of pet health and wellness products for dogs and cats sold under the Halo brand across nultiple forms, including foods, treats, toppers, and chews. Halo has a
demonstrated, multi-decade track record of success and is well positioned to benefit from the mainstream trends of growing pet humanization and consumer focus on health and
wellness. Halo’s products consist of kibble and canned dog and cat food, freeze-dried raw dog food and treats, vegan dog food and treats, oral care products and supplements.
Halo’s core products are made with high-quality, thoughtfully sourced ingredients for natural, science-based nutrition. Each innovative recipe is formulated with leading veterinary
and nutrition experts to deliver optimal health.

Halo sells its premium and super-premium products (which Halo management believes generally includes products with a retail price greater than $0.20 per ounce) under the Halo
brand umbrella, including Halo Holistic™, Halo Elevate® and the former TruDog brand, which was rebranded and successfully integrated under the Halo brand umbrella during the
third quarter of 2022. Halo’s core products sold under the Halo brand are made with high-quality, thoughtfully sourced ingredients for natural, science based nutrition. Each
innovative recipe is formulated with leading veterinary and nutrition experts to deliver optimal health. Halo’s diverse and established customer base has enabled Halo to penetrate
multiple channels of trade, which Halo management believes enables Halo to deliver on core consumer needs and serve pet parents wherever they shop. Halo groups these
channels of trade into four distinct categories: E-commerce, which includes the sale of product to online retailers such as Amazon and Chewy; Brick & Mortar, which primarily
includes the sale of product to Pet Specialty retailers such as Petco, Pet Supplies Plus and neighborhood pet stores, as well as to select grocery chains; Direct to Consumer
("DTC”) which includes the sale of product through Halo’s website halopets.com; and International, which includes the sale of product to foreign distribution partners and to
select international retailers. In December 2023, Halo made a strategic exit out of Petco stores (while remaining on Petco.com), and Pet Supplies Plus. On June 1, 2024, Halo exited its
DTC channel in an effort to improve profitability, and now directs consumers on halopets.comto Amazon and Chewy.

A concerted effort to drive brand awareness behind distinctive positioning and messaging is the comerstone of Halo’s growth plan, supported by innovation. Halo’s future
growth is driven through an extensive brand positioning workstream executed over the last year. New consumer messaging will build awareness with pet parents, persuade them
that Halo is the right choice for their pet, and move the consumer towards purchase. The creative campaign will be brought to life on Amazon and Chewy platforms as well as
outside those platforms. By shifting media investment from bottom-of-funnel-driven DTC activities to full funnel activation across the Amazon and Chewy platforms, Halo will see
improvements in both media effectiveness, efficiency, and reach.

In addition to incremental consumer media activation, innovation plays a key role in Halo’s growth plans, supported by Halo’s own research and development, and acquisitions.
Halo’s established supply and distribution infrastructure allows Halo to bring new products to market in less than a year. Halo’s outsourced manufacturing model is flexible,
scalable and encourages innovation allowing Halo to offer a breadth of assortment in dog and cat food main meal as well as pet treat products under the Halo brand, serving a wide
variety of consumer needs, dayparts, and occasions.

The Halo portfolio offers a variety of platforms through which to innovate. Halo Holistic™ is designed for the pet parent seeking complete digestive health with prebiotics,
probiotics and postbiotics. Additionally, it’s one of the only brands made with only whole animal proteins and no meat meals. Halo Elevate®, features leading nutrient levels
supporting the top five pet parent health concemns including digestive health, heart and immunity support, healthy skin and coat, hip and joint support and strength and energy.
Halo Freeze Dried Raw recipes preserve the natural flavor and nutrition of raw food with 100% protein fromnatural sources.
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Halo’s Products and Brands

Halo has a broad portfolio of over 100 active premium and super premium animal health and wellness products for dogs and cats, which includes products sold under the Halo
brand across multiple forms, including foods, treats, toppers, dental products, chews, and supplements. Halo’s products consist of naturally formulated premiumkibble and canned
dog and cat food, freeze-dried raw dog food and treats, vegan dog food and treats, oral care products and supplements. Halo’s products are sustainably sourced, derived fromreal
whole meat and no rendered meat meal and include non-GMO fruits and vegetables.

Halo’s products are manufactured by an established network of co-manufacturers in partnership with Halo. Halo has maintained each of'its key co-manufacturing relationships for
more than four years, with certain relationships in place for more than ten years and with the launch of Halo Elevate®, Halo expanded and engaged two new co-manufacturing
partners in 2022.



Our Customers and Channels

For the year ended September 30, 2025, the Company’s continuing operations, conducted through Better Choice, generated net sales of approximately $6.5 million. The Company
primarily serves pet owners through three main channels: E-commerce, Brick & Mortar, and International.

E-commerce: The majority of continuing net sales are generated through E-commerce partner websites, including Amazon, Chewy, Petflow, Thrive Market, and Vitacost. Online
sales are largely driven by repeat purchases fromexisting customers, reflecting strong brand loyalty.

Brick & Mortar: Sales through physical retailers primarily include specialty pet stores and select grocery chains. As of December 2023, the Company strategically exited Petco and
Pet Supplies Plus stores while continuing online sales via those platforms.

International: Halo’s international sales represent a smaller portion of total net sales. Following the sale of Halo Asia, international operations now contribute only a limited amount
of revenue, and the Company’s activities outside North America are no longer a significant growth focus. As a result, no single foreign market represents a material share of

international revenue.

The majority of net sales are generated online, reflecting both the Company’s focus on digital channels and consumer preference for online purchasing. The Company’s ability to
reach a growing base of diverse customers online is expected to improve as E-commerce penetration increases.

Discontinued Operations

The Company’s legacy specialty pharmaceuticals and healthcare services operations, historically conducted under SRx, are classified as discontinued operations following the
Company’s bankruptcy and subsequent winding down of these activities.

Historically, SRx provided specialty pharmaceutical products and related services to healthcare providers and patients across various therapeutic areas. Over time, the Company
pursued acquisitions and expansion strategies aimed at growing its product portfolio and market presence.

Due to financial challenges, SRx filed for bankruptcy, resulting in the termination, sale, or wind-down of its operations. As of the reporting date, the legacy SRxbusiness no longer
generates meaningful revenue or operational activity.
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Financial results of the discontinued operations are reported separately in the consolidated financial statements, in accordance with accounting guidance for discontinued
operations, and include any final settlements, asset disposals, and associated liabilities. The Company does not expect future cash flows fromthese operations.

Supply Chain, Manufacturing and Logistics

Halo partners with a number of co-manufacturing partners to produce its products. Products sold today under the Halo brand are made strictly from naturally raised animals on
sustainable farms and are manufactured in the U.S and use healthy, natural ingredients, with all purchases transacted in U.S. dollars. By sourcing cage-free poultry, pasture-raised
beef, and wild-caught fish from certified sustainable fisheries and not including meat meals or other animal byproducts in its formulations, the Halo brand is able to provide pets
and pet parents with a nutritious and highly digestible suite of food and treats. Some products are preserved using either freeze drying or gentle air dehydration to eliminate the
need for artificial preservatives and added chemicals. Halo’s treats and chews are oven-baked, using natural ingredients for maximum nutrition and protein content. Halo’s dog and
cat foods meet The Association of American Feed Control Officials ("AAFCO”) guidelines and are small-batch tested for common contaminants prior to leaving the manufacturer.

Halo utilizes logistics service providers as a part of our supply chain, primarily for shipping and logistics support. Fulfillment of orders is managed by a third-party warehousing
and logistics partner, Fidelitone. Halo’s warehouse is located in Wauconda, Illinois. Halo’s products are shipped by trusted carriers for expeditious and reliable delivery.

Raw Materials and Principal Suppliers

Halo relies upon the supply of raw materials that meet our high-quality specifications and sourcing requirements. Halo sources Global Animal Partnership ("GAP”) certified cage-
free chicken, GAP certified cage-free turkey, Marine Stewardship Council ("MSC”) certified wild-caught salmon and whitefish and select non-GMO fruits and vegetables, such as
peas, sweet potatoes and lentils. If any raw material is adulterated and does not meet Halo’s specifications, it could significantly impact Halo’s ability to source manufactured
products and could materially and adversely impact our business, financial condition and results of operations.

For the supply and co-manufacturing of our products, we have relied on: Alphia, Inc. (" Alphia” f/k/a "C.J. Foods”) for dry kibble which transitioned to Barrett Petfood Innovations
during 2022, then back to Alphia during 2023; Simmons Pet Food, Inc. (" Simmons”’) and Thai Union Manufacturing Co., LTD. for canned wet food; BrightPet Nutrition Group, LLC
("BrightPet”) for vegan kibble and freeze dried treats; Carivore Meat Company, LLC ("Camivore™) for the supply and co-manufacturing of freeze-dried food and treats. We
sourced approximately 85% ofits inventory purchases fromthree vendors for the year ended September 30, 2025.

Sales and Marketing

Halo’s marketing strategies are designed to clearly communicate to consumers about the benefits of Halo’s products and to build awareness of Halo’s brands. Halo deploys a
broad set of marketing tools across various forms of media to reach consumers through multiple touch points and engage with a number of marketing agencies to develop content
and product packaging. Halo’s marketing initiatives include the use of social and digital marketing, Search Engine Optimization, email and SMS marketing, and paid media
(Facebook, Instagram & YouTube), among other proven strategies to generate and convert sales prospects into loyal, satisfied customers. In addition to directly targeting and
educating consumers of Halo’s products, Halo partners with a number of retailers such as Amazon, Chewy and Petco to develop joint sales and marketing initiatives to increase
sales and acquire new customers.

In recent years, consumer purchasing behaviors have shifted dramatically and E-=Commerce penetration has significantly increased. In the fourth quarter of 2023, Halo management
shifted from a Brick & Mortar channel focus to a digital first strategy as a result of its annual operating plan process and has strategically reallocated marketing investments to

work more effectively and efficiently in its larger e-commerce platforms to drive growth and brand awareness.
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Competition

The pet health and wellness industry is highly competitive. Competitive factors include product quality, ingredients, brand awareness and loyalty, product variety, product
packaging and design, reputation, price, advertising, promotion, and nutritional claims. Halo management believes that Halo competes effectively with respect to each of these
factors. Halo competes with manufacturers of conventional pet food such as Mars, Nestlé¢ and Big Heart Pet Brands (part of the J.M. Smucker Company), and manufacturers of
specialty and natural pet food such as Blue Buffalo (part of General Mills), Wellness, Fromm, Orijen, Merrick (part of Nestl¢), Stella and Chewy, Open Farm and Freshpet. In
addition, Halo competes with many regional niche brands in individual geographic markets.



Employees and Human Capital Resources

As of September 30, 2025, we had 10 full time employees and one part time employee. Halo’s human capital resource objectives include, as applicable, identifying, recruiting,
retaining, incentivizing and integrating Halo’s existing and additional employees. The principal purposes of = the Company’s incentive plans are to attract, retain and motivate
selected employees, consultants and directors through the granting of stock-based compensation awards. Halo’s employees are not represented by any labor union or any
collective bargaining arrangement with respect to their employment with us. Halo has never experienced any work stoppages or strikes as a result of labor disputes and Halo
management believes its overall relationships with its employees are positive and the strength of'its team s a critical success factor in becoming the most innovative premium pet
food company in the world. Halo’s employees share an entrepreneurial spirit, a passion for excellence and the inspiration to drive the future of the pet health and wellness industry.

Halo’s core values are Integrity, Respect, Working Smarter and Faster and Building Lasting Relationships in all that Halo does. Halo continually focuses on employee engagement
and a diverse, inclusive culture in order to ensure the continued strength and well-being of its workforce. Halo strives to create a workplace where employees feel engaged, believe
in Halo’s mission, understand their role in Halo’s strategy and are passionate about the work they do. Halo management conducts employee engagement surveys to provide Halo
management with valuable insights into employee perspectives and experiences. Halo also holds frequent virtual town-hall meetings and team building events to provide updates,
celebrate milestones in the business, communicate initiatives, recognize significant individual accomplishments and provide a forum for employees to communicate and engage
with Halo’s entire employee base. Halo values and embraces diversity by fostering a culture that encompasses the unique attributes, ideas, perspectives, and experiences of its
employees, customers, suppliers and communities. Halo believes a more inclusive and diverse work environment allows us to achieve better results and makes us a stronger
business.

Halo operates under a "Win From Anywhere” culture, which is Halo’s approach to creating a flexible and entrepreneurial working environment built for long termsuccess. Winning
from anywhere means our employees can work fromanywhere in the country. Halo management believes this culture provides the ability for Halo to attract the best talent and halo
now has employees all over the U.S. that are winning from anywhere.

Government Regulation

The regulation of animal food products is complex, multi-faceted, and continually changing. The U.S. Food and Drug Administration (" FDA”), the U.S. Federal Trade Commission
("FTC”), the U.S. Department of Agriculture (" USDA”) and other regulatory authorities at the federal, state and local levels, as well as authorities in foreign countries, extensively
regulate, among other things, the research, development, testing, composition, manufacture, import, export, labeling, storage, distribution, promotion, marketing, and post-market
reporting of animal foods. Halo is required to navigate a complex regulatory framework in the locations in which Halo wishes to manufacture, test, import, export, or sell its
products.

FDA Regulation of Animal Foods

The FDA regulates foods, including foods intended for animals, under the Federal Food, Drug and Cosmetic Act ("FDCA”) and its implementing regulations. The FDCA defines "
food” as articles used for food or drink for man or other animals, which includes products that are intended primarily for nutritional use, taste, or aroma and the components of such
products. For animal foods in particular, this definition applies based on their intended use regardless of labelling as animal food, treats, or supplements. The FDA also imposes
certain requirements on animal foods relating to their composition, manufacturing, labeling, and marketing. Among other things, the facilities in which Halo’s products and
ingredients are manufactured must register with the FDA, comply with current good manufacturing practices ("c¢GMPs”’) and comply with a range of food safety requirements.
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Although pet foods are not required to obtain premarket approval fromthe FDA, any substance that is added to or is expected to become a component of a pet food must be used
in accordance with a food additive regulation, unless it is generally recognized as safe ("GRAS”) under the conditions of'its intended use or if it appears on an FDA-recognized list
of acceptable animal food ingredients in the Official Publication of AAFCO. A food may be adulterated if it uses an ingredient that is neither GRAS nor an approved food additive,
and that food may not be legally marketed in the U.S.

The labeling of pet foods is regulated by both the FDA and state regulatory authorities. FDA regulations require proper identification of the product, a net quantity statement, a
statement of the name and place of business of the manufacturer or distributor and proper listing of all the ingredients in order of predominance by weight. The FDA also considers
certain specific claims on pet food labels to be medical claims and therefore subject to prior review and approval by the FDA. The FDA has a list of specific factors it will consider
in determining whether to initiate enforcement action against such products if they do not comply with the regulatory requirements applicable to drugs, including, among other
things, whether the product is only made available through or under the direction of a veterinarian and does not present a known safety risk when used as labeled. The FDA may
classify some of Halo’s products differently than Halo does and may impose more stringent regulations which could lead to possible enforcement action.

Under the FDCA, the FDA may require the recall of an animal food product if there is a reasonable probability that the product is adulterated or misbranded, and the use of or
exposure to the product will cause serious adverse health consequences or death. In addition, pet food manufacturers may voluntarily recall or withdraw their products from the
market. If the FDA believes that Halo’s products are adulterated, misbranded or otherwise marketed in violation of the FDCA, the agency make take further enforcement action,
including: restrictions on the marketing or manufacturing of a product; required modification of promotional materials or issuance of corrective marketing information; issuance of
safety alerts, press releases, or other communications containing wamings or other safety information about a product; warning or untitled letters; product seizure or detention;
refusal to permit the import or export of products; fines, injunctions, or consent decrees; and/or imposition of civil or criminal penalties.

Halo’s Trademarks and Other Intellectual Property

Halo management believes that that Halo’s intellectual property has substantial value and has contributed significantly to the success of Halo’s business. Halo’s trademarks are
valuable assets that reinforce Halo’s brand, Halo’s sub-brands and Halo’s consumers’ perception of Halo’s products. The current registrations of these trademarks in the U.S. and
foreign countries are effective for varying periods of time and may be renewed periodically, provided that Halo, as the registered owner, or Halo’s licensees where applicable,
comply with all applicable renewal requirements including, where necessary, the continued use of the trademarks in connection with the goods or services identified in the
applicable registrations. In addition to trademark protection, Halo has registered more than 100 domain names, including www.betterchoicecompany.com, www.halopets.com,
www.trupet.com, www.trudog.com and www.rawgo.com, that are important to the successful implementation of Halo’s marketing and advertising strategy. Halo relies on and
carefully protect unpatented proprietary expertise, recipes and formulations, continuing innovation and other trade secrets to develop and maintain Halo’s competitive position.

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS OF SRXH
Recent Corporate Developments
Merger and CCAA Proceedings

On September 3, 2024, Better Choice Company, Inc. ("Predecessor”), SRx Canada, 1000994476 Ontario Inc. (" AcquireCo”), a corporation existing under the laws of the
Province of Ontario and an indirect wholly-owned subsidiary of Predecessor, and 1000994085 Ontario Inc., a corporation existing under the laws of the Province of Ontario and a
direct wholly-owned subsidiary of Predecessor ("CallCo”) entered into an Arrangement Agreement (the "Arrangement Agreement”), and the transactions contemplated thereby
(the "Merger”) were completed on April 24, 2025 (which is referred to herein as the "Closing Date”). Pursuant to the Arrangement Agreement, on the Closing Date, AcquireCo
merged with and into SRx Canada, with SRx Canada remaining as the surviving entity. Predecessor acquired the business of SRx Canada pursuant to the Merger.
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In connection with the Merger, on April 24, 2025, Predecessor changed its corporate name from "Better Choice Company Inc.” to " SRx Health Solutions, Inc.” by the filing
of'a Certificate of Amendment of its Certificate of Incorporation with the Secretary of State of the State of Delaware, and SRx Canada changed its name from " SRx Health Solutions
Inc.” to "SRx Health Solutions (Canada) Inc.” by making the appropriate filing in the Province of Ontario.

On the Closing Date, Predecessor issued to certain holders of the common stock of SRx Canada 8,898,069 shares of the Company’s Common Stock, and AcquireCo issued
to certain holders of the common stock of SRx Canada 19,701,935 shares in the capital stock of AcquireCo which shares are exchangeable into shares of the Company’s Common
Stock (the "Historical Exchangeable Shares”) on a one-for-one basis.

On August 12, 2025, the Company announced that SRx Canada had obtained an Initial Order (the "Initial Order”) in Canada under the federal Companies’ Creditors
Arrangement Act (the "CCAA” and SRx Canada’s proceedings thereunder, the "CCAA Proceedings”) from the Ontario Superior Court of Justice (Commercial List) (the "Court”).
In connection with the Initial Order, the Court, among other relief, granted a stay of proceedings in favor of SRx Canada, appointed Grant Thomton Limited as the monitor of SRx
Canada (in such capacity, the "Monitor”), granted debtor-in-possession financing ("DIP Financing”), which included insider participation, and approved sale procedures ("Sale
Process”) to govern the sale of the business and assets of SRx Canada. The DIP Financing consists of a credit facility of up to a maximum of $1,750,000, for the purpose of
financing SRx Canada’s working capital needs, including for continued operations, implementation of the Sale Process, and to fund the restructuring contemplated in the CCAA
Proceedings.

On August 21, 2025 and October 29, 2025, respectively, the Court approved transactions for the sale of substantially all of the assets and businesses of SRx Canada, the
majority of which have been completed. The current stay of proceedings in respect of SRx Canada has been extended to January 30, 2026 to permit the completion of the
restructuring.

Neither the Company nor the Company’s United States subsidiary, Halo, Purely For Pets, Inc., a Delaware corporation, has made any filing under any bankruptcy code or
statutory reorganization scheme either in the United States or in Canada.

On August 14, 2025, the Company entered into a Settlement, Share Forfeiture and Mutual Release Agreement (the "Settlement Agreement”) with certain of the founders
and officers of SRx Canada (the "Forfeiting Stockholders”), pursuant to which the Forfeiting Stockholders forfeited for cancellation approximately 18,839,332 million Historical
Exchangeable Shares (the "Forfeited Shares”). In consideration of the Forfeited Shares, the Company agreed to release the Forfeiting Stockholders from certain claims by the
Company.

Private Placement

In connection with the Merger, on April 25, 2025, the Company issued to a single investor a combination of 4,036,697 shares of Common Stock (the "Private Placement
Shares”) and pre-funded warrants to purchase Company Common Stock (the "Pre-Funded Warrants™) at a price of $2.18 per share, or $8.8 million in the aggregate, in a private
placement transaction (the "Private Placement”). The issuance of shares of Company Common Stock in the private placement was exempt fromregistration under Section 4(2) of the
Securities Act.

Issuances to Service Providers
On April 25, 2025, the Company issued to one of'its financial advisors 1,599,231 shares of Common Stock in consideration of services provided by the financial advisor to
the Company. On July 3, 2025, the Company issued to certain of'its financial advisors 1,503,355 shares of Common Stock , and July 15, 2025, the Company issued to certain of its

financial advisors 690,000 shares of Common Stock (collectively, the "Service Provider Shares”).
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Share Exchange

In connection with the Merger, on April 24, 2025, the Company contributed 152 shares of the common stock, without par value (the "Halo Shares”), of Halo, Purely For
Pets, Inc. ("Halo”), a Delaware corporation, then the Company’s wholly-owned subsidiary, to Halo Spin-Out SPV Inc. ("Spin-Out SPV”), a special purpose subsidiary of the
Company formed for such purpose. Immediately prior to the effectiveness of the Merger, the equity interests in Spin-Out SPV were distributed as a dividend to the then-current
stockholders of the Company. The Halo Shares represent seventeen (17%) of the issued and outstanding capital stock of Halo.

Following the initiation of the CCAA Proceedings and the execution of the Settlement Agreement, on August 21, 2025, the Company and Spin-Out SPV executed a Share
Exchange Agreement (the "Share Exchange Agreement”) whereby Spin-Out SPV transferred the Halo Shares back to the Company in exchange for 4,950,000 newly issued shares of
the Company’s Common Stock (such shares, the "SPV Shares” and such transaction, the "Share Exchange”).

Disposition of Halo Assets

On April 16, 2025, the Company completed the sale of substantially all of this assets that comprised the Asia business of its US pet food subsidiary, to CZC Company
LTD for total gross proceeds of $8.1 million including $6.5 million, along with a 5-year royalty agreement.

July PIPE Financing

On July 7, 2025, the Company entered into the Securities Purchase Agreement (the "July PIPE SPA”) by and among the Company and certain investors named therein (the
"July PIPE Investors”), including the lead investor (the "Lead Investor”), pursuant to which the Company issued and sold to the Investors (i) a new series of senior secured
convertible notes (the "July Notes”) with an aggregate original principal amount of $7,650,000, subject to an original issue discount as provided in the July Notes, and (ii) warrants
(the "July Warrants”) to acquire 21,338,062 shares of the Company’s common stock (the "Common Stock™) (such transaction, the "July PIPE Financing”).

The July Notes bear interest at a rate of 8% per annum. The July Notes mature on July 8, 2027, provided that the maturity date may be extended by a noteholder if the
Company is in default under the July Notes, and in certain other limited circumstances as described in the July Notes. The July Notes are convertible into shares of the Common
Stock at a conversion price of $0.6274 per share, subject to customary adjustments. The July Warrants are exercisable for a period of three (3) years beginning six (6) months from
the date of issuance at an exercise price of $0.6274 per share, also subject to adjustment.

Additionally, on July 8, 2025, pursuant to and in connection with the July PIPE SPA, the Company entered into a Security and Pledge Agreement (the "Security
Agreement”) by and between the Company and the Lead Investor, in its capacity as collateral agent, pursuant to which the Company granted to the Lead Investor, for the ratable
benefit of the Lead Investor and the other July PIPE Investors, a valid, perfected and enforceable security interest in certain assets of the Company and its subsidiaries, which
assets include substantially all of the assets of the Company’s U.S. business, and pledged as collateral the equity held by the Company in certain of the Company’s subsidiaries.

Additionally, on July 8, 2025, pursuant to and in connection with the July PIPE SPA, the Company and the July PIPE Investors entered into a Registration Rights
Agreement (the "July PIPE RRA”), pursuant to which the Company agreed to file a registration statement with the United States Securities and Exchange Commission ("'SEC”)
covering the resale of Common Shares that are issuable upon the conversion of the July Notes or the exercise of the July Warrants.
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October PIPE Financing

On October 27, 2025, the Company entered into a Securities Purchase Agreement (the "October PIPE SPA”) with certain accredited investors named therein (the "October
PIPE Investors™). Certain October PIPE Investors are July PIPE Investors. Pursuant to the October PIPE SPA, up to 38,070 shares of the Company’s Series A convertible preferred
stock, par value $0.001 per share (the "Series A Preferred Stock”) and accompanying warrants ("October Warrants”™) to purchase shares of the Company’s common stock, par value
$0.001 per share (the "Common Stock™) may be purchased for an aggregate purchase price of up to $30.46 million in one or more closings (such transaction, the "October PIPE
Financing”).

On October 31, 2025, pursuant to the October PIPE SPA, the Company issued and sold, and the October PIPE Investors purchased, in a private placement: 19,035 shares
of the Series A Preferred Stock and 54,527,811 October Warrants to purchase shares of Common Stock for aggregate proceeds of approximately $15.23 million, paid in cash or
through the cancellation of such October PIPE Investor’s July Note and July Warrants in lieu of cash. The Company waived receipt of the cash portion of the purchase price until
November 3, 2025. Pursuant to the October PIPE SPA, the July PIPE Investors waived the requirement under the July PIPE SPA that the Company register for resale 250% of the
shares of Common Stock issuable upon the conversion or exercise of the July Notes or July Warrants.

In conjunction with the October PIPE SPA, on October 31, 2025 the Company entered a registration rights agreement with the investors (the "October PIPE RRA”),
pursuant to which the Company will be required to file a registration statement with the SEC, to register for resale the Common Stock issuable upon (x) the conversion of the Series
A Preferred Stock and (y) the exercise of the October Warrants.

Between December 31, 2025 and February 11, 2026, 1,617 shares of Series A Preferred Stock were converted into an aggregate of 8,410,690 shares of the Company’s
Common Stock. All other shares of Series A Preferred Stock issued were redeemed by the Company on February 11, 2026, and no shares of Series A Preferred Stock remain
outstanding.

ELOC Transaction

Concurrently with the issuance of the Notes and Warrants described above under "July PIPE Financing,” on July 7, 2025, the Company and the Selling Stockholder
entered into a common share purchase agreement (as amended, the "ELOC Purchase Agreement”), which provides that subject to the terms and conditions set forth therein, the
Company may sell to the Selling Stockholder up to the lesser of (i) $50 million of the Company’s common shares, no par value (the "Common Share”) and (ii) the Exchange Cap (as
defined below) (subject to certain exceptions provided in the ELOC Purchase Agreement) (the "Total Commitment”), from time to time during the term of the ELOC Purchase
Agreement. On October 28, 2025, the Company and the Selling Stockholder executed an amendment to the ELOC Purchase Agreement increasing the Total Commitment from $50
million to $1.0 billion (the "ELOC Amendment”).

Additionally, on July 7, 2025, the Company and the Selling Stockholder entered into a registration rights agreement (the "ELOC RRA”), pursuant to which the Company
agreed to file this registration statement with the United States Securities and Exchange Commission ("SEC”) covering the resale of Common Shares that are issued to the Selling
Stockholder under the ELOC Purchase Agreement (the "Registration Statement”).

Under the terms and subject to the satisfaction of the conditions set forth in the ELOC Purchase Agreement, the Company has the right, but not the obligation, to sell to
the Selling Stockholder, and the Selling Stockholder is obligated to purchase, up to the Total Commitment. Such sales of Common Shares by the Company, if any, will be subject to
certain limitations as set forth in the ELOC Purchase Agreement, and may occur fromtime to time, at the Company’s sole discretion, over the period commencing on the date that all
of the conditions to the Company’s right to commence such sales are satisfied, including that the registration statement referred to above is declared effective by the SEC and a
final form of the prospectus included therein is filed with the SEC (the "Commencement Date”) and ending upon the expiration of this Registration Statement pursuant to Rule
4125(a)(5) of the Securities Act of 1933, as amended, or otherwise upon the termination of the ELOC Purchase Agreement as provided therein. The Selling Stockholder has no right
to require the Company to sell any Common Shares to the Selling Stockholder, but the Selling Stockholder is obligated to make purchases as the Company directs, subject to
satisfaction of the conditions set forth in the ELOC Purchase Agreement.
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As consideration for the Lead Investor entering into the ELOC Purchase Agreement, concurrently with the execution of the ELOC Amendment, the Company issued to the
Lead Investor a convertible promissory note in the original principal amount of $20.0 million (the "Keystone Commitment Note”), which is convertible into up to 50,137,880 shares
of Common Stock (collectively, the "Keystone Commitment Shares”), assuming a price of 0.3989 per share, which was the closing price of our shares of Common Stock on the
NYSE American on December 3, 2025. The Keystone Commitment Note was issued by the Company to the Lead Investor in lieu of the Commitment Shares, as defined in the
original ELOC purchase Agreement. The Company also agreed to pay the Lead Investor up to $35,000 for its reasonable expenses under the ELOC Purchase Agreement.

Fromtime to time fromand after the Commencement Date, on any business day selected by the Company where the closing sale price on the applicable eligible market, or
quotation service is equal to or greater than $0.25, subject to the satisfaction of all of the conditions set forth in the ELOC Purchase Agreement, the Company shall have the right,
but not the obligation, to direct the Selling Stockholder, to purchase the applicable VWAP Purchase Share Amount (as such termis defined in the ELOC Purchase Agreement), not
to exceed the agreed upon maximum, at the applicable VWAP Purchase Price therefor, which price is at a discount to the then-current closing sale price, provided that the Selling
Stockholder’s aggregate committed obligation pursuant to the foregoing shall not exceed $1.0 billion.

Under applicable rules of the NYSE American, in no event may the Company issue or sell to the Selling Stockholder under the ELOC Purchase Agreement more than that
number of shares of its Common Stock (including the Commitment Shares) which equals 19.99% of the Common Stock outstanding immediately prior to the execution of the ELOC
Purchase Agreement (the "Exchange Cap”), unless (i) the Company first obtains stockholder approval to issue shares of Common Stock in excess of the Exchange Cap in
accordance with applicable NYSE American listing rules, or (ii) the price of applicable sales of Common Stock to the Selling Stockholder under this Agreement equals or exceeds
the lower of (A) the official closing sale price on the NYSE American or any nationally recognized successor thereto immediately preceding the delivery of the applicable VWAP
Purchase Notice (as such termis defined in the ELOC Purchase Agreement) and (B) the average of the closing sale prices of the Common Stock on the NYSE American for the five
business days immediately preceding the delivery of such VWAP Purchase Notice (in each case plus an incremental amount to take into account the Commitment Shares), such
that the sales of such shares of Common Stock to the Selling Stockholder would not count toward the 19.99% because they are "at market” under applicable NYSE American rules.

The ELOC Purchase Agreement also prohibits the Company fromdirecting the Selling Stockholder to purchase any Common Shares if those shares, when aggregated with
all other Common Shares then beneficially owned by the Selling Stockholder and its affiliates, would result in the Selling Stockholder having beneficial ownership of more than
4.99% of the outstanding Common Shares.

The net proceeds under the ELOC Purchase Agreement to the Company will depend on the frequency of sales and the number of Common Shares sold to the Selling
Stockholder and prices at which the Company sells Common Shares to the Selling Stockholder. The Company expects that any net proceeds received by the Company from such
sales to the Selling Stockholder will be used for working capital and general corporate purposes. Management of the Company believes that it is in the Company’s best interests to
have the flexibility to sell Common Shares pursuant to the ELOC Purchase Agreement, subject to market conditions.

EMJC Transaction

See the section entitled "The Transaction” beginning on page 39 of this information statement/prospectus.



Bylaw and Charter Amendment
On October 8, 2025, the Company adopted amended and restated bylaws, which reduced the quorumrequired for meetings of the Company’s stockholders.

On November 19, 2025, the Company filed a Certificate of Amendment with the Secretary of State of the State of Delaware which increased the number of shares of
Common Stock that the Company is authorized to issue from 200,000,000 shares to 5,000,000,000 shares.
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Series B Financing

On March 16, 2026, the Company entered into a Securities Purchase Agreement (the "Series B SPA”) with certain accredited investors named therein (the "Series B
Investors”), pursuant to which: up to 10,000 shares of the Company’s Series B convertible preferred stock, par value $0.001 per share (the "Series B Preferred Stock™) and
accompanying warrants ("Series B Warrants”) to purchase shares of the Company’s common stock, par value $0.001 per share (the "Common Stock”) may be purchased for an
aggregate purchase price of up to $8 million in one or more closings (such transaction, the "Series B Financing”).

On March 16, 2026, pursuant to the Series B SPA, the Company issued and sold, and the Series B Investors purchased, in a private placement: 5,660 shares of the Series B
Preferred Stock and 22,237,666 Series B Warrants to purchase shares of Common Stock for aggregate proceeds of approximately $4.528 million, paid in cash. Prior to the Series B
Financing, certain July PIPE Investors and October PIPE Investors waived their right to participate in the Series B Financing pursuant to the July PIPE SPA and/or the October
PIPE SPA, as applicable.

In conjunction with the Series B SPA, on March 16, 2026, the Company entered a registration rights agreement with the Series B Investors (the "Series B RRA”), pursuant
to which the Company will be required to file a registration statement with the SEC, to register for resale the Common Stock issuable upon (x) the conversion of the Series B
Preferred Stock and (y) the exercise of the Series B Warrants.
BUSINESS OF EMJC
Overview

EMIC’s proprietary digital-asset treasury and risk-management platform employs a rules-based, quantitative system designed to help users manage digital-asset exposure, with a
primary focus on Bitcoin and Ethereum.

EMJC’s core offering is a treasury optimization and risk-management algorithm that combines quantitative modeling, volatility analysis, and systematic execution to seek to
optimize capital efficiency and manage downside risk across market regimes. The algorithmis intended for use in managing proprietary corporate treasury assets and, over time, for
use by institutional counterparties seeking structured digital-asset exposure and risk controls.

The algorithm has been trained and evaluated across complete market cycles since 2021, including periods of extreme stress and rapid recovery. This multi-cycle exposure informs
regime classification, risk constraints, and guardrail design and differentiates EMJC from other platforms that rely on point-in-time forecasting.

The initial target market consists of public companies, private companies, and institutional entities that hold or intend to hold digital assets on their balance sheets and require
disciplined, transparent, and auditable risk-management processes. Potential expansion to other liquid digital assets is currently under development.

Product and Service Offerings

EMIC’s algorithm and platform are designed to be used internally to manage corporate treasury assets and, in the future, will be offered on a bespoke or managed basis to select
institutional clients. Deployment of the algorithmand platformis expected to occur through:

° Direct treasury management by EMJC; and
° Managed services or advisory arrangements with institutional counterparties, subject to applicable regulatory considerations.
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The platform incorporates input from a proprietary risk intelligence framework that provides context and constraints for the algorithm, including wallet behavioral analysis,
stablecoin flow monitoring, and volatility regime classification. Certain third-party data inputs, including data from EventHorizonIQ and TonalitylQ (platforms personally owned by
Dr. Jackson and expressly excluded fromthe IP Asset), may be used by EMJC pursuant to arm’s-length data access arrangements, but are not owned by, licensed to, or transferred
to EMJC or the Company as part of the Transaction.

Execution engines operate only within approved constraints, ensuring discipline, auditability, and long-duration survivability across market cycles.

The algorithm and platform are not distributed as a retail product, and no mass-market or consumer-facing distribution is anticipated. Future applications of the algorithm and
platformmay include:

° Expanded treasury optimization tools;
° Risk-monitoring and reporting modules; and
Additional analytics designed for institutional treasury and balance-sheet management.

The above-listed applications are currently under development and testing. However, there can be no assurance that any such applications will be commercially launched.
Market Opportunity
The digital-asset treasury and risk-management space is competitive and includes cryptocurrency exchanges, asset managers, software providers, and proprietary trading firms.
EMIC’s competitive positioning is based on:
A rules-based, systematic approach to digital-asset treasury management;
Emphasis on risk control, transparency, and auditability, rather than speculative trading;

Focus on corporate and institutional balance-sheet use cases, rather than retail trading; and

.
.
°
° Integration of quantitative models designed to operate across varying market volatility regimes.

The advantages provided by the algorithm and platform are based on performance, risk management, transparency, credibility, and regulatory awareness. EMJC’s system is



designed to support long-term operation and scalability over short-term gain.
Operations

Data Input and Supply

The primary inputs for the operation of EMJC’s algorithm and platform consist of:

° Market data fromestablished digital-asset exchanges and data providers; and
° Standard cloud computing and infrastructure services.

These inputs are widely available frommultiple suppliers, and management does not believe there is material supply risk.
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Intellectual Property

EMIC does not hold any issued patents or registered trademarks. EMJC relies primarily on proprietary algorithms, software, trade secrets, and know-how developed internally.
There are no material license, royalty, franchise, or labor agreements in place with third parties.

Government Regulations and Approvals

EMIC operates in an industry subject to evolving regulatory frameworks relating to digital assets, securities laws, commodities laws, and anti-money laundering regulations.
Changes in laws, regulations, or enforcement policies could materially affect EMJC’s operations, costs, or ability to expand its services. Management actively monitors regulatory
developments and intends to adapt its business practices accordingly.

At present, EMJC does not believe that government approval is required to operate its internal treasury-management activities as currently contemplated. If EMJC expands into
regulated advisory or managed-asset services in the future, additional registrations or approvals may be required. EMJC intends to comply with applicable laws and regulations as
its business evolves.

Environmental Compliance

EMJC’s operations do not involve manufacturing or activities subject to environmental regulation. Compliance with environmental laws is not expected to have a material impact
on EMIJC’s operations or financial condition.

Employees

EMIC currently operates with a small team of seven employees/contract workers and relies on a combination of part-time and full-time personnel and independent contractors for
development and research functions. None of the employees are represented by a labor organization, and EMJCis not party to any collective bargaining agreement. To date, there
have been no significant difficulties in attracting or retaining qualified employees or contract workers.

Material Changes

EMIC has not undergone any bankruptcy, receivership, or similar proceeding. Apart from the present transaction, it has not participated in any material reclassification, merger,
consolidation, or purchase or sale of a significant amount of assets not in the ordinary course of business.

Corporate Information
EMIC is an Ontario corporation incorporated in October 2025. Its principal executive offices are located at 18 King Street East, Suite 1400, Toronto, Ontario, M5C 1C4, and its
telephone number is (416) 897-9263. EMIC’s website is https://emjxai and is being provided as an inactive textual reference only. The information on, or that can be accessed
through, EMJC’s website is not part of this information statement/prospectus.

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS OF EMJC

Capitalization

EMIC is authorized to issue an unlimited number of common shares. There are currently 840,001 common shares of EMJC issued and outstanding, all of which are held by
Dr. Eric M. Jackson, PhD ("Dr. Jackson”).
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Recent Corporate Developments
Formation

On October 23, 2025, EMJC was incorporated under the laws of the Province of Ontario. Upon incorporation, EMJC issued one common share to its sole shareholder, Dr. Jackson,
at a price of $1.00 per common share. Immediately prior to the transactions listed below, Dr. Jackson was the sole and exclusive owner of the IP Asset.

Transfer of IP Asset

On December 11, 2025, Dr. Jackson entered into a contribution agreement with EMJC to contribute an undivided 30% of his interest the IP Asset in exchange for 840,000 common
shares in the capital of EMJC (the "IP Contribution™). Concurrent with the IP Contribution, (a) Dr. Jackson and EMIC (in its capacity as a wholly-owned holding company of Dr.
Jackson and not as a seller) entered into asset purchase agreements with (i) Delawareco, pursuant to which Dr. Jackson sold an undivided 37.5% of his remaining 70% interest in
the IP Asset to DelawareCo, and (ii) 5040584 Ontario Inc. (a Transferor), pursuant to which Dr. Jackson sold an undivided 12.5% of his remaining 70% interest in the IP Asset to
5040584 Ontario Inc.; and (b) Dr. Jackson entered into an asset purchase agreement with Les Filles LLC (a Transferor), pursuant to which Jackson sold the remaining undivided
20% of his remaining 70% interest in the IP Asset to Les Filles LLC.

SRXH Transaction

See the section entitled "The Transaction” beginning on page 39 of this information statement/prospectus.



Financial Statements

EMIC has no significant operating history. EMJC’s financial statements are included elsewhere in this information statement/prospectus and have been prepared in
conformity with GAAP.

INFORMATION ABOUT DELAWARECO
The following section describes the business and operations of CCC Crypto Corp. (DelawareCo).

DelawareCo is a Delaware corporation incorporate in August 2025. DelawareCo is a passive investor in the IP Asset and has no operating history or active business
operations.

Capitalization

DelawareCo is authorized to issue 5,000 shares of common stock, par value $0.001 per share. There are currently 1,050 shares of DelawareCo common stock issued and
outstanding, 700 of which are held by RDS Private Capital, LP and 350 of which are held by Kevin Taylor.

Financial Statements

DelawareCo has no significant operating history. DelawareCo’s financial statements are included elsewhere in this information statement/prospectus and have been
prepared in conformity with GAAP.

UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The following tables set forth selected unaudited pro forma condensed combined financial information, including unaudited pro forma per share information, in connection with the
Resulting Company, and are presented to illustrate the estimated effects of the Transaction for the periods presented, and have been prepared in accordance with U.S. GAAP and
Article 11 of Regulation S-X. The historical consolidated financial statements have been adjusted in the unaudited pro forma condensed combined financial statements to give pro
forma effect to events that are: (a) directly attributable to the Transaction; (b) factually supportable; and (c) with respect to the statements of operations, expected to have a
continuing impact on the Resulting Company.

You should read this information in conjunction with, and it is qualified in its entirety by, the consolidated financial statements and accompanying notes of the Company included
herein (including the related Management’s Discussion and Analysis), the financial statements and accompanying notes of EMJC, the financial statements and accompanying
notes of DelawareCo, and the unaudited pro forma condensed combined financial statements and accompanying notes included herein. The unaudited pro forma condensed
combined financial information is presented for illustrative purposes only and does not purport to represent the actual results of operations or financial position of the Resulting
Company had the Transaction occurred on the dates assumed, nor the future results of operations or financial position of the Resulting Company.

Unless otherwise indicated, all accounting terms used herein in respect of the Company, EMJC and DelawareCo shall have the meanings attributable thereto under U.S. GAAP and
all determinations of an accounting nature in respect of the Company, EMJC and DelawareCo required to be made shall be made in a manner consistent with U.S. GAAP as
consistently applied by the respective entities.

The unaudited pro forma condensed combined financial statements include certain adjustments and assumptions necessary to present the combined operations of the Resulting
Company as if the Transaction had occurred on the dates indicated. The assumptions and adjustments underlying these pro forma statements are described in the accompanying
notes. Note 1 — Basis of Presentation explains the sources of the historical financial information and the periods presented, including fiscal and calendar year considerations. Note
2 — Preliminary Purchase Price Allocation sets forth the preliminary allocation of the consideration transferred for the Transaction in accordance with ASC 805, Business
Combinations, as applicable to an asset acquisition, and highlights the preliminary nature of the allocation.
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
Three Months Ended December 31, 2025
(U.S. Dollars in thousands, except share and per share amounts)

Three months ended December 31,2025

EMJ &

DelawareCo TRANSACTION PRO
(Combined ACCOUNTING FORMA
SRXH Historical) ADJUSTMENTS COMBINED
Net sales 2,807 2,807
Cost of goods sold 1,753 1,753
Gross profit 1,054 - 1,054
Operating expenses:

Selling, general and administrative 4,844 20 4,864
Total operating expenses 4,844 20 4,864
Loss from continuing operations (3,790) (20) (3,810)
Other Income (Expense):

Interest income (expense), net (1,288) (1,288)
Loss on extinguishment of debt (3,064) (3,064)
Change in fair value of digital assets (464) (464)
Other expense 4) 4)
Total other expense, net (4,820) - (4,820)
Net loss before income taxes (8,610) (20) (8,630)

Income tax expense 4 4
Net loss (8,614) (20) (8,634
Weighted average number of shares outstanding, basic 33,737,015.00 253,035 94,574,551 128,564,601(1)
Weighted average number of shares outstanding, diluted 33,737,015.00 253,035 94,574,551 128,564,601
Loss per share, basic ©26 $ (0.08) (0.07)
Loss per share, diluted 020 $ (0.08) 0.07)

Transaction Accounting Adjustments in the Pro Forma Combined Statement of Operations for the Three Months Ended December 31,2025

(1) To remove the combined historical equity of EMJC and DelawareCo, and record 94,827,586 shares issued as consideration for the Transaction.
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UNAUDITED PRO FORMA CONDENS ED COMBINED BALANCE SHEET
Three Months Ended December 31,2025
(U.S. Dollars in thousands, except share and per share amounts)

As of December 31,2025

EMJ &
DelawareCo TRANSACTION PRO
(Combined ACCOUNTING FORMA
SRXH Historical) ADJUSTMENTS COMBINED
ASSETS
Cash and cash equivalents $ 13,060 - 4,153 17,213(3)
Accounts receivable, net 3,056 3,056
Inventories, net 1,318 1,318
Prepaid expenses and other current assets 1,403 1,403
Total Current Assets 18,837 - 22,990
Fixed assets, net 73 73
Digital assets 7,996 7,996
Other asests 147 147
Intangible assets 1,890 53,130 55,020(1)
Total Assets $ 27,053 1,890 86,226
LIABILITIES AND STOCKHOLDERS’ EQUITY
Accounts payable $ 1,247 20 1,267
Accrued liabilities 1,254 1,254
Convertible debt, short-term 21,028 21,028
Total Liabilities 23,529 20 23,549
Stockholders’ Equity
Common Stock, $0.001 par value 102 840 (745) 197(2)
Preferred stock, $0.001 par value - - -3)
@

Additional paid-in capital, Common 21,001 1,050 54,464 76,515(3)
Additional paid-in capital, Preferred 13,963 3,544 17,507(3)
Accumulated deficit (31,542) (20) 20 (31,542)(2)
Total equity 3,524 1,870 62,677
Total Liabilities and Stockholders’ Equity $ 27,053 1,890 86,226
Transaction Accounting Adjustments in the Unaudited Pro Forma Condensed Combined Balance Sheet at December 31, 2025

(1) To record intangible assets resulting fromthe excess of consideration over net assets to be acquired.

(2) To remove historical combined equity of EMJC and DelawareCo, and record consideration paid for the Transaction, including issuance of common stock.

(3) To record net proceeds and fair value of preferred shares and warrants issued pursuant to Series B financing consummated in March 2026.
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
Fiscal Year Ended September 30, 2025
(U.S. Dollars in thousands, except share and per share amounts)
Year Ended September 30, 2025
EMJ &
DelawareCo TRANSACTION PRO
(Combined ACCOUNTING FORMA
SRXH Historical) ADJUSTMENTS COMBINED

Net sales 6,534 6,534
Cost of goods sold 5,008 5,008
Gross profit 1,526 - 1,526
Operating expenses:

Selling, general and administrative 12,932 20 12,952
Total operating expenses 12,932 20 12,952
Loss from continuing operations (11,406) (20) (11,426)
Other Income (Expense):

Interest income (expense), net (628) (628)
Loss on extinguishment of debt (716) (716)
Bargain purchase gain 4,111 4,111
Total other income (expense) 2,767 - 2,767
Net loss before income taxes $ (8,639) (20) (8,659)
Income tax expense (income) - -
Net loss from continuing operations (8,639) (20) (8,659)

Loss fromdiscontinued operations (36,367) - 36,367 -2)
Total loss (45,000) (20) T (36%)
Reclassification of AOCI related to discontinued operations (2,399) 2,399 -2)
Total comprehensive loss (47,405) (20) (8,659)
Weighted average number of shares outstanding, basic 21,107,043 253,035 23,660,008 45,020,086(1)
Weighted average number of shares outstanding, diluted 21,107,043 253,035 23,660,008 45,020,086
Loss per share, basic $ 213 $ (0.08) $ (0.19)
Loss per share, diluted $ 213 $ (0.08) $ (0.19)

Transaction Accounting Adjustments in the Pro Forma Combined Statement of Operations for the Fiscal Year Ended September 30, 2025



(1) To remove the combined historical equity of EMJC and DelawareCo, and record 23,913,043 shares issued as consideration for the Transaction.
(2) Reflects the removal of historical results of discontinued operations for SRx Health Solutions (Canada), Inc. and the reclassification of cumulative AOCI balances
associated with such operations upon disposal.
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UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET
As of September 30, 2025
(U.S. Dollars in thousands, except share and per share amounts)

As of September 30,2025
EMJ &
DelawareCo TRANSACTION PRO
(Combined ACCOUNTING FORMA
SRXH Historical) ADJUSTMENTS COMBINED
ASSETS
Cash and cash equivalents $ 1,309 - 4,153 5,462(3)
Accounts receivable, net 3,945 3,945
Inventories, net 2,078 2,078
Prepaid expenses and other current assets 794 794
Total Current Assets 8,126 - 12,279
Fixed assets, net 88 88
Right-of-use assets, operating leases 20 20
Other assets 168 168
Intangible assets 1,890 53,130 55,020(1)
Total Assets $ 8,402 1,890 67,575
LIABILITIES AND STOCKHOLDERS’ EQUITY
Accounts payable $ 2,147 20 2,167
Accrued liabilities 1,375 1,375
Operating lease liability, short term 21 21
Total current liabilities 3,543 20 3,563
Convertible debt, long-term 4,452 4,452
Total Liabilities 7,995 20 8,015
Stockholders’ Equity
Common Stock, $0.001 par value 31 840 (816) 55(2)
Preferred stock, $0.001 par value - -Q3)
Additional paid-in capital, Common 23,304 1,050 54,535 78,889(2)
Additional paid-in capital, Preferred 3,544 3,544(3)
Accumulated deficit (22,928) (20) 20 (22,928)(2)
Accunulated other comprehensive income - -
Total equity 407 1,870 59,560
Total Liabilities and Stockholders’ Equity $ 8,402 1,890 67,575

Transaction Accounting Adjustments in the Unaudited Pro Forma Condensed Combined Balance Sheet at September 30, 2025
(1) To record intangible assets resulting fromthe excess of consideration over net assets to be acquired.
(2) To remove historical combined equity of EMJC and DelawareCo, and record consideration paid for the Transaction, including issuance of common stock.

(3) To record net proceeds and fair value of preferred shares and warrants issued pursuant to Series B financing consummated in March 2026.
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NOTES TO THE UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION
Note 1 — Basis of presentation

The unaudited pro forma condensed combined financial statements have been derived from the historical audited and unaudited financial statements of the Company, EMJC and
DelawareCo, which were prepared in accordance with U.S. GAAP. The unaudited pro forma condensed combined statement of operations for the year ended September 30, 2025
gives effect to the Transaction as if it had been consummated on October 1, 2024, the first day of the full year period presented. The unaudited pro forma condensed combined
statement of operations for the three months ended December 31, 2025 gives effect to the Transaction as if it had been consummated on October 1, 2025, the first day of the interim
period presented. The unaudited pro forma condensed combined balance sheet combines the historical balance sheets of the Company, EMJC and DelawareCo, giving effect to the
Transaction as if it had been consummated on September 30, 2025 and December 31, 2025, respectively.

The historical financial statements of the Company are presented on a fiscal year ending September 30, while the historical financial statements of EMJC and DelawareCo were
prepared on a calendar year basis. For purposes of the unaudited pro forma condensed combined statement of operations for the year ended September 30, 2025, the results of
operations of EMJC and DelawareCo for the year ended December 31, 2025 have been included. For purposes of the unaudited pro forma condensed combined statement of
operations for the three months ended December 31, 2025, the results of operations of EMJC and DelawareCo for the three months ended December 31, 2025 have been included.
No adjustments have been made to reflect differences in reporting periods, as management has determined that such differences are not material to the unaudited pro forma
condensed combined financial statements.

The assumptions and estimates underlying the unaudited pro forma adjustments are described in the accompanying notes and should be read together with the unaudited pro
forma condensed combined financial statements. The unaudited pro forma condensed combined financial statements should be read together with the Company’s historical
consolidated financial statements, which are included in its latest annual report on Form 10-K, and the historical financial statements of EMJC and DelawareCo included herein.

The pro forma financial information reflects only those adjustments that are directly attributable to the Transaction, factually supportable, and expected to have a continuing
impact. Accordingly, the pro forma financial information includes the effects of the Transaction and the Series B Convertible Preferred Stock financing, which was undertaken to
support operations through the anticipated closing of the transaction.

The Company has excluded other financing and investing activities occurring subsequent to the historical periods presented, including conversions and redemptions of Series A
Convertible Preferred Stock, warrant exercises, issuances under its equity line of credit, and minority investments, as such transactions are not directly attributable to the



Transaction and do not meet the criteria for inclusion under Article 11 of Regulation S-X.
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Note 2 — Preliminary purchase price allocation

The Transaction is being accounted for as an asset acquisition in accordance with ASC 805, Business Combinations. Under this method of accounting, the purchase price will be
allocated to the assets acquired and liabilities assumed based upon their estimated fair values at the date of consummation of the Transaction.

The Transaction involves the acquisition of assets from EMJC and DelawareCo, which have been combined and treated as a single asset group for purposes of the preliminary
purchase price allocation presented herein.

As a result, no goodwill will be recognized and any excess of the purchase price over the fair value of identifiable net assets acquired will be allocated to the identifiable assets
acquired on a relative fair value basis.

The preliminary purchase price allocation set forth below is based on currently available information and certain assumptions that management believes are reasonable; however,
the allocation is subject to change upon completion of a detailed valuation of the identifiable assets acquired.

In the absence of a finalized valuation, substantially all of the purchase price has been preliminarily allocated to identifiable intangible assets, primarily developed technology
(intellectual property).

The following table presents the preliminary summary allocation of the $55.0 million consideration for the Transaction to net assets to be acquired (in thousands):

Net assets acquired $ (20)
Intellectual property — developed technology 55,020
Consideration for the acquisition - common stock $ 55,000

The following table provides a preliminary breakdown of the net assets to be acquired and labilities to be assumed based on the audited balance sheets of EMJC and DelawareCo
as of December 31, 2025, presented for illustrative purposes in the unaudited pro forma condensed combined financial statements for the fiscal year ended September 30, 2025. The
excess of total consideration over the net assets acquired has been preliminarily allocated to identifiable intangible assets, primarily Intellectual property — developed technology
(in thousands):

EMJC
Common stock $ 55,000
Total consideration $ 55,000
Cash and cash equivalents -
Intellectual property — developed technology 55,020
Total assets acquired $ 55,020
Accounts payable and accrued liabilities $ (20)
Total liabilities acquired $ (20)
Net assets acquired $ 55,000

The purchase price allocation presented above is preliminary and based on currently available information. The carrying value of the net assets to be acquired and liabilities to be
assumed have been used as a proxy for fair value; however, management has not completed a comprehensive valuation analysis. Accordingly, the unaudited pro forma condensed
combined financial statements reflect a preliminary allocation of the purchase price that may change materially as additional information becomes available. The final determination
of the purchase price allocation will be completed as soon as practicable, but no later than one year fromthe closing date, and may differ significantly from the amounts presented
above. As the Transaction is accounted for as an asset acquisition, no goodwill will be recognized, and any changes to the allocation will be reflected through adjustments to the
identifiable assets acquired on a relative fair value basis.
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DIRECTORS AND EXECUTIVE OFFICERS AFTER COMPLETION OF THE TRANSACTION

Following is information about persons who will serve as directors and executive officers of the Company following the Transaction as of the date of this information
statement /prospectus.

Executive Officers and Directors Age Position
Simon Conway 57 Director

Michael Young 47 Director

Joshua A. Epstein 46 Director

Sammy Dorf 40 Director

Kent Cunningham 54 Chief Executive Officer

Carolina Martinez 36 Chief Financial Officer

Simon Conway. Mr. Conway was appointed to the Company’s Board of Directors on April 24, 2025. Mr. Conway is an experienced investor and entrepreneur with a distinguished
30-year career in real estate, corporate finance, and advisory services, operating across the UK, US, and international markets. After eaming a degree in Accounting & Financial
Management, Mr. Conway qualified as a Chartered Accountant with Stoy Hayward (now BDO). Post-qualification, he was seconded to Howarth & Howarth, where he focused on
hotel and leisure consultancy—laying the foundation for a career built on strategic property investment and operational turnaround. In 1994, Mr. Conway founded his own
property business and, over a four-year period, assembled a UK-based leisure investment portfolio valued at approximately £40 million. In 1998, following a merger and rebrand to
St James Capital, the business acquired a 55-unit public house portfolio. Under Mr. Conway’s leadership, the group grew the rent roll to £13.5 million per annum and ultimately
exited at a gross portfolio value of around £240 million by 2005. In 2004, Mr. Conway and his partners acquired Earls Court & Olympia in London for £235 million, encompassing
over | million sq. ft. of exhibition and conference space and 350 employees. Through asset enhancement and operational efficiencies, EBITDA grew by 50%, culminating in a full
exit in 2009 for £360 million. In parallel, the exhibition creation business was sold via a management buyout for £35 million in 2005. In 2008, Mr. Conway co-founded Matterhorn
Capital with Anthony Lyons. The firm has since transacted over £1.5 billion in real estate, with a diverse portfolio spanning shopping centres, hospitals, hotels, office buildings,
and residential development land. Transactions have been completed in the UK, France, Bermuda, St Lucia, and across the US, including Florida, Texas, Arizona, New York, and
Georgia. Mr. Conway’s core strengths lie in debt structuring, tax-efficient deal architecture, capital raising, and transaction execution. Alongside his investment activities, he has
advised institutional funds and deployed internal capital via mezzanine and preferred equity structures. Beyond real estate, Mr. Conway has played a pivotal strategic role in two
leasing businesses. In the US, he advised a lighting-as-a-service platform managing over 3,000 commercial sites, supporting its growth and securitised debt structuring with



partners such as Deutsche Bank. In the UK, he has helped scale a children’s bike leasing company to over 100,000 customers, now preparing for European expansion under a "rent
to upgrade” model.

Michael Young. Mr. Young has served on the Board of Directors since December 2019. Mr. Young served as the Company’s Chairman from December 2019 to April 24, 2025, when

he resigned from such position. Mr. Young is a founding partner of Cottingham Capital, an investment company focused on real estate and technology investment, where he has
served as Managing Partner since its inception in January 2017. Prior to January 2017, Mr. Young served as the Managing Director and Co-Head of Trading of GMP Securities,
LP, a Canadian investment bank. Mr. Young has previously served on the boards of Aerues Inc., an anti-microbial copper coating technology company, XIB I Capital Corp., a

capital pool company, Nuuvera Corp. and ICC Labs. Mr. Young holds a diploma in Finance from George Brown College. We believe Mr. Young’s qualifications to serve as a

director of our Company include his extensive senior level executive management and trading experience in the Canadian and U.S. capital markets and his experience on other
public company boards of directors.
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Joshua A. Epstein. Joshua A. Epstein joined the Board on October 1, 2025. Mr. Epstein has over 20 years of operational, advisory and investing experience in the energy,
technology, healthcare, medical cannabis, blockchain, and gaming sectors, including as an executive, investor, and attomey. Since December of 2024, Mr. Epstein has been the
head of Corporate Development and on the Board of Managers for Lisbon Valley Mining Co., overseeing all capital markets, M&A, partnership, and other transactional activities
for the producing copper mine in Southeast Utah. Formerly, from March 2021 to November 2024, Mr. Epstein was a consultant to JIR Private Capital, a Florida and Toronto-based
private equity firm founded in 2003. Previously, Mr. Epstein served as the CEO and Director of Socati Corp., a vertically integrated manufacturer of ingredients and consumer
products for global cannabinoid and wellness markets. Prior to Socati, Mr. Epstein served as President and COO of Nuuvera Inc., an international wellness and medical cannabis
company founded in 2016 that later listed on the Toronto Stock Exchange—V and sold to Tilray Inc. (NASDAQ: TLRY) (formerly Aphria Inc.) in 2018. Mr. Epstein was previously a
Partner with FastForward Innovations Ltd., an early-stage venture capital firm where he oversaw investments and divestitures of the firm’s portfolio companies in the United
States, Canada, the United Kingdom, Germany, Israel and China. Mr. Epstein began his career as an attorney with the interational law firm Baker Botts, LLP, where his practice
focused on mergers and acquisitions, venture capital and securities offerings. Mr. Epstein holds a B.A (English, Honors Program) and B.B.A. (Finance) from the University of
Texas, a JD from the University of Texas School of Law, where he graduated with Honors and as a member of the Texas Law Review, and an MBA from the Acton School of
Business in Austin, Texas, where he was Valedictorian of his class.

Sammy Dorf. Mr. Dorf joined the Board on November 10, 2025. Mr. Dorf currently serves as the Executive Chairman of Flora Growth Corp. (NASDAQ: FLGC). Prior to joining Flora,
Sammy was the Co-Founder and Chief Growth Officer of Verano Holdings, one of the most successful multi-state cannabis companies in the United States, from 2015 to 2021. At
Verano, Mr. Dorf was instrumental in the company’s evolution froma start-up into a national powerhouse known for its premium products, operational sophistication, and award-
winning brands. To date, Mr. Dorf has successfully raised over $300 million in capital and secured more than 25 licenses across 14 states. Beyond the cannabis sector, Sammy has
also demonstrated deep expertise in cryptocurrency investments, treasury management, and alternative asset strategy, helping companies optimize liquidity, hedge exposure, and
build resilient portfolios in emerging financial ecosystems.

Kent Cunningham. Mr. Cunningham was appointed as Chief Executive Officer of the Company effective as of May 22, 2023, which appointment was ratified by the Company’s
Board of Directors on April 24, 2025 upon the closing of the Merger. Prior to joining the Company, Mr. Cunningham was a Principal with Catapult Consulting where he provided
management and M&A advisory consulting services from February 2022 to May 2023. Prior to consulting, Mr. Cunningham served as the Chief Executive Officer of 1440 Foods, a
sports and active nutrition company, between August 2021 and January 2022. Prior to 1440 Foods, he was a General Manager at The Bountiful Company, an American dietary
supplements company, from May 2019 to August 2021. Prior to The Bountiful Company, Mr. Cunningham was Chief Marketing Officer for Whole Earth Brands, a global food
company providing plant-based sweeteners and flavor enhancers, between April 2018 and May 2019. From 2013 to April 2018, Mr. Cunningham held various marketing positions at
Glanbia Performance Nutrition, a global nutrition company. From 2006 to 2013, Mr. Cunningham held various Marketing positions at MARS Petcare, owner of several health and
nutrition pet food brands. Mr. Cunningham is a passionate brand builder and business leader with over 25 years of CPGand Health & Wellness marketing and sales experience
across a range of corporate environments and categories including accelerating growth within multinationals, brand turnarounds and high value exits in the private equity business
for the likes of KKR & Co. Inc. Mr. Cunningham holds an MBA in Marketing from Vanderbilt University and a BA in Communications from the University of Michigan. Mr.
Cunninghamwas appointed as a member of the Board, effective April 1, 2024. Mr. Cunninghamresigned fromthe Company’s Board of Directors on April 24, 2025 upon the closing
of the Merger.

Carolina (Nina) Martinez. Mrs. Martinez was appointed as Chief Financial Officer, effective August 2, 2023, which appointment was ratified by the Company’s Board of Directors
on April 24, 2025. Mrs. Martinez was previously appointed and served as the Interim Chief Financial Officer, Secretary and Treasurer of the Company effective as of April 3, 2023,
and will continue to serve as the Secretary and Treasurer of the Company. Prior to joining the Company, Mrs. Martinez was a Director of CFO Partnership Solutions at ONELO
Advisors, LLC, ("ONEIO Advisors”) a strategic finance and accounting advisory firm in Tampa, FL. Prior to joining ONEI0 Advisors in January 2022, Mrs. Martinez spent nine
years at PricewaterhouseCoopers, LLP where she served as a Manager in the National Quality Organization office from March through December 2021, and in various assurance
roles from January 2013 through March 2021 where she primarily served publicly traded companies. Mrs. Martinez is a Certified Public Accountant in the State of Florida and holds
a Master of Science in Accounting from The University of Tampa and a Bachelor of Science in Business Administration, Accounting fromthe University of Central Florida.
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Code of Business Conduct

The Company Board will adopt a Code of Business Conduct and Ethics that applies to all of its employees, officers and directors, including its Chief Executive Officer, Chief
Financial Officer and other executive and senior financial officers. The full text of the Company’s Code of Business Conduct and Ethics will be posted on the Corporate Governance
portion of the Company’s website. The Company will post amendments to its Code of Business Conduct and Ethics or waivers of its Code of Business Conduct and Ethics for
directors and officers on the same website or in a current report on Form 8-K.

Family Relationships

There are no family relationships amongst any of our executive officers or directors.

Director Independence

Each of Simon Conway, Michael Young, Joshua A. Epstein and Sammy Dorf meets the definition of "independence” per Rule 803 of the NYSE American Company Guide.
Committees of the Board

We have an Audit Committee, a Compensation Committee, a Nominating and Governance Committee, and a Strategic Advisory Committee. Each such committee of the Board of
Directors has or will have the composition and responsibilities described below. Each committee is governed by a written charter. In 2024, each director attended all of the meetings
of the Board and the committees on which such director serves. Each committee charter is posted on our website at https://srxhealth.com/governance. From time to time, our Board
may also establish other, special committees when necessary to address specific issues.

Audit Commiittee

Our Audit Committee’s responsibilities include, among other matters: appointing, approving the compensation of, and assessing the independence of our registered public



accounting firm; overseeing the work of our registered public accounting firm, including through the receipt and consideration of reports fromsuch firm; reviewing and discussing
with management and the registered public accounting firm our annual and quarterly financial statements and related disclosures; coordinating our Board of Directors’ oversight of
our internal control over financial reporting, disclosure controls and procedures; discussing our risk management policies; meeting independently with our internal auditing staff; if
any, registered public accounting firm and management; reviewing and approving or ratifying any related person transactions; and preparing the audit committee report required
by the SEC.

The members of our Audit Committee are Messrs. Young, Conway, Epstein and Dorf. Mr. Conway was appointed as chairperson of this committee on October 31, 2025. Our Board
has determined that each of Messrs. Young, Conway, Epstein and Dorf is independent under the applicable independence standards of Rule 10A-3 under the Exchange Act
applicable to audit committee members. In addition, our Board has determined that Messrs. Young, Conway, Epstein and Dorf each qualifies as an "audit committee financial
expert” as defined by Item407(d)(5)(ii) of Regulation S-K. Our Audit Committee met three times during 2024.

Compensation Committee

Our Compensation Committee’s responsibilities include, among other matters: reviewing and approving, or recommending for approval by the board of directors, the compensation
of our Chief Executive Officer and our other executive officers; overseeing and administering our cash and equity incentive plans; reviewing and making recommendations to our
board of directors with respect to director compensation; reviewing and discussing annually with management our "Compensation Discussion and Analysis,” to the extent
required; reviewing and discussing the voting recommendations of our stockholders on matters involving executive compensation, to the extent required; and preparing the annual
compensation committee report required by SEC rules, to the extent required. No compensation consultant was engaged to provide advice or recommendations on our executive or
director compensation for 2024.
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The members of our Compensation Committee are Messrs. Young, Conway, Epstein and Dorf, and Mr. Young serves as chairman of this committee. Our Compensation Committee
met twice during 2024.

Nominating and Governance Commiittee

Our Nominating and Corporate Governance Committee’s responsibilities include, among other matters: identifying individuals qualified to become board of directors members;
recommending to our board of directors the persons to be nominated for election as directors and to each board committee; developing and recommending to our board of
directors corporate governance guidelines, and reviewing and recommending to our board of directors proposed changes to our corporate governance guidelines fromtime to time;
and overseeing a periodic evaluation of our board of directors.

The members of our Nominating and Corporate Governance Committee are Messrs. Young, Conway, Epstein and Dorf. Mr. Epstein serves as chairperson of this committee. Our
Nominating and Corporate Governance Committee did not meet during 2024.

Compensation Committee Interlocks and Insider Participation

None of the Company’s officers currently serves, and in the past year has not served, (i) as a member of the compensation committee or the board of directors of another entity,
one of whose officers served on the Company’s compensation committee, or (i) as a member of the compensation committee of another entity, one of whose officers served on the
Company Board.

Involvement in Certain Legal Proceedings
To our knowledge, during the past ten years, none of our directors, executive officers, promoters, control persons, or nominees has:
e been convicted in a criminal proceeding or been subject to a pending criminal proceeding (excluding traffic violations and other minor offenses);

e had any bankruptcy petition filed by or against the business or property of the person, or of any partnership, corporation or business association of which he was a
general partner or executive officer, either at the time of the bankruptcy filing or within two years prior to that time;

e been subject to any order, judgment, or decree, not subsequently reversed, suspended or vacated, of any court of competent jurisdiction or federal or state authority,
permanently or temporarily enjoining, barring, suspending or otherwise limiting, his involvement in any type of business, securities, futures, commodities, investment,
banking, savings and loan, or insurance activities, or to be associated with persons engaged in any such activity;

e been found by a court of competent jurisdiction in a civil action or by the SEC or the Commodity Futures Trading Commission to have violated a federal or state
securities or commodities law, and the judgment has not been reversed, suspended, or vacated;

e been the subject of, or a party to, any federal or state judicial or administrative order, judgment, decree, or finding, not subsequently reversed, suspended or vacated
(not including any settlement of a civil proceeding among private litigants), relating to an alleged violation of any federal or state securities or commodities law or
regulation, any law or regulation respecting financial institutions or insurance companies including, but not limited to, a temporary or permanent injunction, order of
disgorgement or restitution, civil money penalty or temporary or permanent cease-and-desist order, or removal or prohibition order, or any law or regulation
prohibiting mail or wire fraud or fraud in connection with any business entity; or

e Dbeen the subject of, or a party to, any sanction or order, not subsequently reversed, suspended or vacated, of any self-regulatory organization (as defined in Section
3(a)(26) of the Exchange Act), any registered entity (as defined in Section 1(a)(29) of the Commodity Exchange Act), or any equivalent exchange, association, entity or

organization that has disciplinary authority over its members or persons associated with a member.
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SECURITY OWNERSHIP OF CERTAIN STOCKHOLDERS AND MANAGEMENT

The following table sets forth certain information regarding our common stock beneficially owned on March 31, 2026, for (i) each stockholder known to be the beneficial owner of
more than 5% of our outstanding Company Common Stock, (ii) each executive officer and director, and (iii) all executive officers and directors as a group. In general, a person is
deemed to be a "beneficial owner” of a security if that person has or shares the power to vote or direct the voting of such security, or the power to dispose or to direct the
disposition of such security. A person is also deemed to be a beneficial owner of any securities of which the person has the right to acquire beneficial ownership within 60 days,
through the exercise of a warrant or stock option, conversion of a convertible security or otherwise. The table assumes a total of 415,964,972 shares of our common stock
outstanding as of March 31, 2026 and 403,660 Historical Exchangeable Shares outstanding. Unless otherwise noted below the address of each person identified is ¢/o SRx Health
Solutions, Inc., 801 US Highway 1, North Palm Beach, Florida 33408.

Unless otherwise indicated and subject to applicable community property and similar laws, we believe that all persons named in the table below have sole voting and investment
power with respect to the voting securities beneficially owned by them.



Shares Percentage

Name of Stockholder Beneficially Owned Owned

Executive Officers and Directors

Michael Young(!) 5,452,276 1.3%
Simon Conway 837,609 e
Kent Cunningham 1,064,107 *
Carolina Martinez 565,436 e
Josh Epstein 507,500 *
Sammy Dorf 476,191 .
Officer and Directors as a Group (6 persons) 12,335,854 2.1%
5% Shareholders:

NA

*represents <1% ownership
(1) Includes approximately 2.24 million shares directly owned by Michael Young, 2,557 shares held indirectly through Cottingham Capital, LLC, and approximately 4.95 million
shares issued to Halo Spin-out SPV, Inc. in which Michael Young has the power to vote and/or direct the voting of such groups. Mr. Young disclaims beneficial

ownership of the 4.95 million shares owned by Halo Spin-out SPV, Inc.
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INTERESTS OF DIRECTORS AND EXECUTIVE OFFICERS OF THE COMPANY IN THE TRANSACTION
The directors and executive officers of the Company may have certain interests in the Transaction that are different from, or are in addition to, the interests of the Company’s
stockholders generally. The Board was aware of these interests and considered them, among other matters, in making its recommendation that the Company’s stockholders vote to
approve the Transfer Agreement and the Transaction. Such interests are described below.

The Transaction will NOT constitute a "change in control” for purposes of the Company’s executive compensation and benefit plans and the agreements described below.

The Company’s executive officers, all of whom are named executive officers, for purposes of the discussion below are: Kent Cunningham (Chief Executive Officer) and Carolina
Martinez (Chief Financial Officer), The current members of the Board are Michael Young, Simon Conway, Joshua A. Epstein, and Sammy Dorf.

The named executive officers and the members of the Board are not entitled to any enhanced payments or benefits in connection with a cessation of their service as named
executive officers or on the Board in connection with the Transaction.

OWNERSHIP OF THE COMPANY AFTER THE TRANSACTION
The following table sets forth our capitalization as of December 31, 2025, on:
e an actual basis; and

e on an as adjusted basis to give effect to (i) the Transaction, and (ii) issuance of 5,660 shares of preferred stock issued pursuant to the Series B Convertible Preferred Stock
financing at a $4.5 million purchase price and net cash proceeds of $4.2 million, net of approximately $0.4 million closing costs.

You should refer to the information under the heading " Management s Discussion and Analysis of Financial Condition and Results of Operations” and the financial statements
and related notes herein in evaluating the material presented below.

As of December 31,2025
(Dollars in thousands, except share
and per share amounts)

Actual As Adjusted?)

(unaudited) (unaudited)
Convertible debt 21,028 21,028
Stockholders’ Equity
Preferred Stock, par value $0.001 per share (4,000,000 shares authorized; 19,035 shares issued and
outstanding as of December 31, 2025, actual; 24,695 shares issued and outstanding, as adjusted - -
Additional paid-in capital — Preferred Stock 13,963 17,507
Common Stock, par value $0.001 per share (5,000,000,000 shares authorized; 98,759,805 shares issued and
outstanding at December 31, 2025, actual; 193,587,391 shares issued and outstanding, as adjusted) 102 197
Additional paid-in capital — Common Stock 21,001 76,515
Accumulated deficit (31,542) (31,542)
Total Stockholders’ Equity $ 3,524 $ 62,677
Total Capitalization $ 24552 $ 83,705

(1) The capitalization table as of December 31, 2025 is presented on an as adjusted basis to give effect to (i) an assumed 94,827,586 common shares issued as consideration for the
Transaction, for a $55.0 million aggregate purchase price; and (ii) issuance of 5,660 shares of preferred stock issued pursuant to the Series B Convertible Preferred Stock
financing at a $4.5 million purchase price and net cash proceeds of $4.2 million, net of approximately $0.4 million closing costs. These adjustments are for illustrative purposes
only and do not reflect final accounting conclusions, which are subject to change.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONS EQUENCES

The following discussion is a summary of material U.S. federal income tax considerations for U.S. Holders and Non-U.S. Holders (each as defined for purposes of this section
below, and together, "Holders”) who exchange Acquired for Consideration Securities in the Transaction. This section applies only to Holders that hold their Acquired Assets as

"capital assets” for U.S. federal income tax purposes (generally, property held for investment). This discussion is limited to U.S. federal income tax considerations and does not
address any estate, gift or other U.S. federal non-income tax considerations or considerations arising under the tax laws of any U.S. state, or local or non-U.S. jurisdiction. This



discussion does not describe all of the U.S. federal income tax consequences that may be relevant to any particular investor in light of their particular circumstances, including the
alternative minimum tax, the Medicare tax on certain investment income and the different consequences that may apply to investors subject to special rules under U.S. federal
income tax law, such as:

banks, financial institutions or financial services entities;

broker-dealers;

taxpayers that are subject to the mark-to-market accounting rules with respect to the Acquired Assets;

tax-exempt entities;

governments or agencies or instrumentalities thereof;

insurance companies;

regulated investment companies or real estate investment trusts;

partnerships (including entities or arrangements treated as partnerships for U.S. federal income tax purposes) or pass-through entities (including S Corporations), or

persons that hold the Terrestrial Securities through such partnerships or pass-through entities;

U.S. expatriates or former long-termresidents of the United States;

e persons that acquired their Acquired Assets pursuant to an exercise of employee share options, in connection with employee share incentive plans, or otherwise as
compensation;

e persons that hold their Acquired Assets as part of a straddle, constructive sale, hedge, wash sale, conversion or other integrated or similar transaction;

U.S. Holders (as defined below) whose functional currency is not the U.S. dollar; or

e "specified foreign corporations” (including "controlled foreign corporations”), "passive foreign investment companies” or corporations that accumulate earnings to

avoid U.S. federal income tax.

If a partnership (or any entity or arrangement treated as a partnership for U.S. federal income tax purposes) holds Acquired Assets, the tax treatment of such partnership and a
person treated as a partner of such partnership will generally depend on the status of the partner, the activities of the partnership and certain determinations made at the partner
level. Partnerships holding any Acquired Assets and persons that are treated as partners of such partnerships should consult their tax advisors as to the particular U.S. federal
income tax consequences to them of the Transaction.

This discussion is based on the Code, Treasury Regulations promulgated thereunder, and judicial and administrative interpretations thereof, all as of the date hereof. All of the
foregoing is subject to change, which change could apply retroactively and could affect the tax considerations described herein. The parties to the Transfer Agreement have not
sought, and do not intend to seek, any rulings fromthe Internal Revenue Service ("IRS”) as to any U.S. federal income tax considerations described herein. Accordingly, there can
be no assurance that the IRS will not take positions inconsistent with the considerations discussed below or that any such positions would not be sustained by a court.

THIS DISCUSSION IS ONLY A SUMMARY OF MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS ASSOCIATED WITH THE TRANSACTION TO HOLDERS
OF ACQUIRED ASSETS. FACH HOLDER OF ACQUIRED ASSETS SHOULD CONSULT ITS OWN TAX ADVISOR WITH RESPECT TO THE PARTICULAR TAX
CONSEQUENCES TO SUCH HOLDER OF THE TRANSACTION, INCLUDING THE APPLICABILITY AND EFFECTS OF U.S. FEDERAL, STATE AND LOCAL AND NON-
US. TAXLAWS.

71

1. US. Holders

As used in this section, a "U.S. Holder” is a beneficial owner of Acquired Assets who or that is for U.S. federal income tax purposes:
e an individual who is a citizen or resident of the United States;
e acorporation that is created or organized in or under the laws of the United States or any state thereof or the District of Columbia;
e an estate whose income is subject to U.S. federal income taxregardless of its source; or

e atrust if (1) a U.S. court can exercise primary supervision over the administration of such trust and one or more "United States persons” (within the meaning of Section
7701(a)(30) of the Code) have the authority to control all substantial decisions of the trust or (2) it has a valid election in place to be treated as a United States person.

Subject to the qualifications and limitations set forth herein, the Company and the other parties to the Transfer Agreement intend (i) for the Share Exchange to be treated as a
"reorganization” within the meaning of Section 368(a) of the Code and (ii) that the Transaction, together with all concurrent contributions of cash or other property to the Company
in exchange for SRXH Common Shares or other equity securities of the Company, considered collectively as a single integrated transaction, constitute a tax-deferred exchanged
under Section 351(a) of the Code. The parties have agreed in the Transfer Agreement that no party shall take, or omit to take, any action that could reasonably be expected to
prevent or impede the Share Exchange and the Transaction, as applicable, from qualifying as a reorganization within the meaning of Section 368(a) or Section 351(a) of the Code.
However, the can be no assurance that the Share Exchange and/or the Transaction will be so treated, because there is no authority directly addressing the treatment of all of the
particular facts of the Share Exchange and/or Transaction for U.S. federal income tax purposes.

Assuming the Share Exchange and the Transaction, as applicable, qualify as a "reorganization” within the meaning of Section 368(a) or Section 351(a) of the Code, U.S. Holders of
Acquired Assets generally are not expected to recognize gain or loss as a result of the exchange of Acquired Assets for Consideration Securities in the Transaction. Each U.S.
Holder’s tax basis in the Consideration Securities received in the Transaction generally is expected to be the same as such Holder’s tax basis in the Acquired Assets exchanged
therefor in the Transaction. The holding period of the Consideration Securities received in the Transaction by a U.S. Holder generally is expected to include the holding period of
the Acquired Assets exchanged therefor in the Transaction.

If the Share Exchange or the Transaction, as applicable, fails to qualify as a "reorganization” under Section 368(a) or Section 351(a) of the Code, a U.S. Holder of Acquired Assets
would recognize gain or loss in an amount equal to the difference between (i) the fair market value of the Consideration Securities received in the Transaction and (ii) the holder’s
basis in the Acquired Assets surrendered therefor. If a U.S. Holder acquired different blocks of Acquired Assets at different times or at different prices, such U.S. Holder should

consult its own taxadvisor regarding the appropriate manner in which Consideration Securities received in the Transaction should be allocated among different blocks of Acquired
Assets. Gain or loss recognized by a U.S. Holder with respect to Acquired Assets in the Transaction generally will be capital gain or loss and will be long-term capital gain or loss if
such U.S. Holder has a holding period of more than one (1) year in such Acquired Assets at the time of the Transaction. Long-term capital gain of non-corporate U.S. Holders
(including individuals) generally is taxed at reduced U.S. federal income tax rates. The deductibility of capital losses is subject to limitations. A U.S. Holder’s tax basis in the
Consideration Securities received in the Transaction generally would be equal to the fair market value thereof as of the Closing, and the U.S. Holder’s holding period in such
Consideration Securities generally would begin on the day following the Transaction.

U.S. Holders of Acquired Assets are urged to consult their tax advisors regarding the tax consequences to them of the Transaction in light of their particular circumstances under
applicable U.S. federal, state, local and non-U.S. tax laws.
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II. NON-U.S. HOLDERS



As used in this section, a "Non-U.S. Holder” is a beneficial owner of Acquired Assets who or that is for U.S. federal income tax purposes:
e anon-resident alien individual, other than certain former citizens and residents of the United States subject to U.S. taxas expatriates;
e a foreign corporation; or
e an estate or trust that is not a U.S. Holder.

Subject to the discussion of "U.S. real property holding corporations” below, the Transaction is not expected to result in any U.S. federal income tax consequences to a Non-U.S.
Holder that receives Consideration Securities in exchange for Acquired Assets in the Transaction, if the Share Exchange or the Transaction, as applicable, fails to qualify as a
"reorganization” under Section 368(a) or Section 351(a) of the Code. If the Share Exchange or the Transaction, as applicable, fails to qualify as a "reorganization” under Section
368(a) or Section 351(a) of the Code, a Non-U.S. Holder generally is not expected to be subject to U.S. federal income or withholding tax in respect of any gain such Non-U.S.
Holder recognizes as a result of the exchange of its Acquired Assets for Consideration Securities in the Transaction unless such Non-U.S. Holder would be subject to U.S. federal
income tax under the rules described above under "MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES” with respect to a taxable disposition of Acquired
Assets.

Under certain circumstances, Non-U.S. Holders could be subject to U.S. federal income tax on any gain realized if the Company is or has been a "U.S. real property holding
corporation” for U.S. federal income tax purposes at any time during the shorter of the five (5)-year period ending on the date of the Transaction or the period during which the
Non-U.S. Holder held equity in the Company. However, the Company believes that it is not, and has not been during such period, a United States real property holding
corporation.

IIL. The Company
The Company is not expected to recognize any gain or loss for U.S. federal income tax purposes as a result of the Transaction.
IV. Reporting Requirements

Each Holder that receives shares of Consideration Securities in the Transaction may be required to retain permanent records pertaining to the Merger and make such records
available to any authorized IRS officers and employees. Such records may include information regarding the number, basis, and fair market value of the Acquired Assets exchanged
and Consideration Securities received in exchange therefor.

Additionally, Holders that are required to file U.S. federal income tax returns and who owned immediately before the Merger at least one percent (by vote or value) of the total
outstanding equity of the Company may be required to attach a statement to their U.S. federal income tax returns for the year in which the Transaction is consummated that
contains the information listed in Treasury Regulation Section 1.368-3(b). Such statement must include the Holder’s tax basis in its Acquired Assets surrendered in the
Transaction, the fair market value of such Acquired Assets, the date of the Transaction and the name and employer identification number of the parties to the reorganization.
Holders should consult their taxadvisors regarding the application of these rules.

A Holder may, under certain circumstances, be subject to information reporting and backup withholding (currently at a rate of 24%) on amounts received in the Transaction, unless
such Holder properly establishes an exemption or provides its correct tax identification number and otherwise complies with the applicable requirements of the backup withholding
rules. Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be refunded or credited against a payee’s U.S. federal income tax
liability, if any, so long as such payee fumishes the required information to the IRS in a timely manner.

ALL HOLDERS OF ACQUIRED ASSETS ARE URGED TO CONSULT THEIR TAX ADVISORS AS TO THE TAX CONSEQUENCES TO THEM OF THE TRANSACTION.
THE DISCUSSION OF THE MATERIAL US. FEDERAL INCOME TAX CONSEQUENCES CONTAINED HEREIN IS INTENDED TO PROVIDE ONLY A GENERAL
DISCUSSION AND IS NOT A COMPLETEANALYSIS OR DESCRIPTION OF ALL POTENTIAL U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE TRANSACTION.
TAX CONSEQUENCES MAY VARY WITH, OR BE DEPENDENT ON, INDIVIDUAL CIRCUMSTANCES. TAX MATTERS ARE COMPLICATED AND THE TAX
CONSEQUENCES OF THE MERGER WILL DEPEND ON THE FACTS OF EACH HOLDER’S OWN SITUATION.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS
Related Party Transaction Policy

A "Related Party Transaction” is a transaction, arrangement or relationship in which we or any of our subsidiaries was, is or will be a participant, the amount of which involved
exceeds $50,000 in any one fiscal year, and in which any related person had, has or will have a direct or indirect material interest. A "Related Person” means:

e any person who is, or at any time during the applicable period was, one of our executive officers, one of our directors, or a nominee to become one of our directors;
e any person who is known by us to be the beneficial owner of more than 5.0% of any class of our voting securities;

e any immediate family member of any of the foregoing persons, which means any child, stepchild, parent, stepparent, spouse, sibling, mother-in-law, father-in-law, son-in-
law, daughter-in-law, brother-in-law or sister-in-law of a director, executive officer or a beneficial owner of more than 5.0% of any class of our voting securities, and any
person (other than a tenant or employee) sharing the household of such director, executive officer or beneficial owner of more than 5.0% of any class of our voting
securities; and

e any firm, corporation or other entity in which any of the foregoing persons is employed or is a general partner or principal or in a similar position or in which such person
has a 5.0% or greater beneficial ownership interest in any class of the Company’s voting securities.

Our Related Party Transaction policy subjects these transactions to review and either approval or disapproval of entry into the Related Party Transaction, subject to certain limited
exceptions, by our Nominating and Governance Committee. In determining whether to approve or disapprove entry into a Related Party Transaction, our Nominating and
Governance Committee shall take into account, among other factors, the following: (i) whether the Related Party Transaction is on terms no less favorable than terms generally
available to an unaffiliated third-party under the same or similar circumstances and (i) the extent of the Related Person’s interest in the transaction. Further, the policy requires that
all Related Party Transactions required to be disclosed in our filings with the SEC be so disclosed in accordance with applicable laws, rules and regulations.

Since October 1, 2024, except as set forth below, there has not been, nor is there any proposed transaction where we were or will be a party in which the amount involved exceeded
or will exceed the lower of: (i) $120,000 and (ii) 1% of the average of our total assets at year-end for the last two completed fiscal years, and in which any director, director nominee,
executive officer, holder of more than 5% of any class of our voting securities, or any member of the immediate family of any of the foregoing persons had or will have a direct or
indirect material interest, other than the compensation agreements and other agreements, the July PIPE Financing and the October PIPE Financing. Michael Young, a director of the
Company, and Lionel Conacher and David Allen White, each a former director of the Company, participated as investors in each of the July PIPE Financing and the October PIPE
Financing. In each case, Mr. Young, Mr. Conacher and Mr. White participated on the same terms as the other investors in each transaction and did not participate in the
negotiation of the transaction terms on behalf of the lead investor and/or other investors, as applicable, in each transaction.



Family Relations hips

There are no family relationships amongst any of our executive officers or directors.

Director Independence

Each of our directors standing for election meets the definition of "independence” per Rule 803 of the NYSE American Company Guide.
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DESCRIPTION OF CAPITAL STOCK
The following description is intended as a summary of our amended and restated certificate of incorporation (which we refer to as our "charter”) and our bylaws, and to the
applicable provisions of the Delaware General Corporation Law. Because the following is only a summary, it does not contain all of the information that may be important to
you. For a complete description, you should refer to our charter and bylaws.
Our current certificate of incorporation authorizes us to issue:
e 5,000,000,000 shares of common stock, $0.001 par value per share; and
e 4,000,000 shares of preferred stock, $0.001 par value per share.
Description of Common Stock
Voting Rights. Holders of shares of our common stock are entitled to one vote per share held of record on all matters to be voted upon by the stockholders. At each election for
directors every stockholder entitled to vote at such election shall have the right to vote, in person or by proxy, the number of shares owned by such stockholder for as many
persons as there are directors to be elected at that time and for whose election such stockholder has a right to vote.
Dividend Rights. Holders of shares of our common stock are entitled to ratably receive dividends when and if declared by our board of directors out of funds legally available for
that purpose, subject to any statutory or contractual restrictions on the payment of dividends and to, if applicable, any prior rights and preferences that may be applicable to any
outstanding preferred stock.
Liquidation Rights. Upon our voluntary or involuntary liquidation, dissolution, distribution of assets or other winding up, holders of shares of our common stock are entitled to
receive ratably the assets available for distribution to the stockholders after payment of labilities and the liquidation preference of any of our outstanding shares of preferred

stock.

Other Matters. The shares of common stock have no preemptive or conversion rights and are not subject to further calls or assessment by us. There are no redemption or sinking
fund provisions applicable to the common stock. All outstanding shares of our common stock are fully paid and non-assessable.

Description of Exchangeable Shares

Ranking.

The Exchangeable Shares shall be entitled to a preference over the common shares and any other shares in ExchangeCo ranking junior to the Exchangeable Shares with respect to
the payment of dividends (provided, that, for greater certainty, dividends may be paid on the common shares as long as there are no unpaid dividends in respect of the
Exchangeable Shares) and the distribution of assets in the event of the liquidation, dissolution or winding-up of ExchangeCo, whether voluntary or involuntary, or any other
distribution of the assets of ExchangeCo, among its shareholders for the purpose of winding-up its affairs.

Dividends and Other Distributions.

A holder of an Exchangeable Share shall only be entitled to receive, and the Board of Directors of ExchangeCo shall, subject to applicable law, on each date on which the Board of
Directors of the Company declares any dividend or other distribution on the Company’s Common Stock (a "SRXH Distribution Declaration Date”), declare a dividend or other

distribution on each Exchangeable Share:

(a) in the case of a cash dividend or distribution declared on the Company’s Common Stock in an aggregate amount in cash for each Exchangeable Share as is equal in U.S. dollars,
or the Canadian dollar equivalent thereof (at the election of the Board of Directors of ExchangeCo) on the SRXH Distribution Declaration Date;
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(b) in the case of a securities dividend or distribution declared on the Company’s Common Stock to be paid in Better Choice Shares, by the issue or transfer by ExchangeCo of
such number of applicable Exchangeable Shares for each such Exchangeable Share as is economically equal to the number of shares of Company’s Common Stock to be paid on
each Better Choice Share, unless in lieu of such securities dividend ExchangeCo elects to effect a corresponding and contemporaneous and economically equivalent (as
determined by the Board of Directors in accordance with Section 3.5 of the Exchangeable Share Terms as set out in the articles of ExchangeCo) subdivision of the outstanding
Exchangeable Shares; or

(c) in the case of a dividend or distribution declared on the Better Choice Shares to be paid in property other than cash or Company’s Common Stock, in such type and amount of
property for each Exchangeable Share as is the same as or economically equivalent (as determined by the Board of Directors of ExchangeCo in accordance with Section 3.5 of the
Exchangeable Share Terms as set out in the articles of ExchangeCo) to the type and aggregate amount of property declared as a dividend or distribution on one share of
Company’s Common Stock.

Such dividends or distributions shall be paid out of money, assets or property of ExchangeCo properly applicable to the payment of dividends, or out of authorized but unissued
shares of ExchangeCo, as applicable. Any dividend which should have been declared or paid on the Exchangeable Shares pursuant to the articles of ExchangeCo but was not so
declared or paid due to the provisions of applicable law shall be declared and paid by ExchangeCo as soon as payment of such dividend is permitted by such law. For the
avoidance of doubt, paragraphs (b) and (c) above shall be applied to ensure that holders of Exchangeable Shares are treated in a manner economically equivalent to the treatment
of'holders of Company’s Common Stock, respectively, and shall not be applied to confer any additional benefit on any Person.

Certain Restrictions.

So long as any of the Exchangeable Shares are outstanding, ExchangeCo shall not at any time without, but may at any time with, the approval of the holders of the Exchangeable
Shares:



(a) amend the articles and by-laws of ExchangeCo in a manner which would prejudicially or adversely affect the holders of Exchangeable Shares;

(b) issue any further Exchangeable Shares to any Person, other than Exchangeable Shares issued as dividends or distributions pursuant to the articles of ExchangeCo or in
accordance with the Support Agreement; or

(c) initiate the voluntary liquidation, dissolution or winding-up of ExchangeCo nor take any action or omit to take any action that is designed to result in the liquidation, dissolution
or winding-up of ExchangeCo.

Distribution on Liquidation and Liquidation Call Right

Subject to applicable law and the due exercise by CallCo of a Liquidation Call Right (as defined in the Support Agreement) or the exercise of the Exchangeable Shareholders’ Put
Right (as defined in the Support Agreement), in the event of the liquidation, dissolution or winding-up of ExchangeCo or any other distribution of the assets of ExchangeCo among
its shareholders for the purpose of winding-up its affairs, a holder of Exchangeable Shares shall be entitled to receive in respect of each Exchangeable Share held by such holder on
the effective date (the "Liquidation Date”) of such liquidation, dissolution or winding-up, before any distribution of any part of the assets of ExchangeCo among the holders of the
common shares or any other shares in ExchangeCo, an amount per Exchangeable Share equal to the Exchangeable Share Consideration applicable on the last Business Day prior to
the Liquidation Date (the "Liquidation Amount”).

After ExchangeCo has satisfied its obligations to pay the holders of the Exchangeable Shares the total Liquidation Amount, such holders shall not be entitled, in respect of the
Exchangeable Shares, to share in any further distribution of the assets of ExchangeCo.
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Redemption.

Subject to applicable law, and provided CallCo has not exercised the Redemption Call Right (as defined in the Support Agreement) or a holder of Exchangeable Shares has not
exercised the Exchangeable Shareholders’ Put Right, upon the occurrence of a Redemption Event, ExchangeCo shall redeem all but not less than all of the then outstanding
Exchangeable Shares for an amount per Exchangeable Share equal to the Exchangeable Share Consideration on the last Business Day prior to the Redemption Date (the
"Redemption Price”).

Voting.

Except as required by applicable law and the articles of ExchangeCo, the holders of the Exchangeable Shares shall not be entitled to receive notice of or to attend any meeting of
the shareholders of ExchangeCo or to vote at any such meeting.

Amendment and Approval.

The special rights and restrictions attaching to the Exchangeable Shares may be added to, changed or removed but only with the approval of the holders of the Exchangeable
Shares given as hereinafter specified.

Any approval given by the holders of the Exchangeable Shares to add to, change or remove any special rights and restrictions attaching to the Exchangeable Shares or any other
matter requiring the approval or consent of the holders of the Exchangeable Shares shall be deemed to have been sufficiently given if it shall have been given in accordance with
applicable law subject to a minimum requirement that such approval be evidenced by resolution passed by not less than 50% of the votes cast on such resolution at a meeting of
holders of Exchangeable Shares duly called and held at which the holders of at least 25% of the outstanding Exchangeable Shares at that time are present or represented by proxy.
If at any such meeting the holders of at least 25% of the outstanding Exchangeable Shares at that time are not present or represented by proxy within one-half hour after the time
appointed for such meeting, then the meeting shall be adjourned to such date not less than five days thereafter and to such time and place as may be designated by the Chairman
of such meeting. At such adjourned meeting the holders of Exchangeable Shares present or represented by proxy thereat shall form a quorum and may transact the business for
which the meeting was originally called and a resolution passed thereat by the affirmative vote of not less than 50% of the votes cast on such resolution at such meeting shall
constitute the approval or consent of the holders of the Exchangeable Shares.

Support Agreement and Voting Trust Agreement

In connection with the arrangement, effective as of the Effective Time, (i) the Company, ExchangeCo and CallCo shall execute the Support Agreement, and the Exchangeable
Shareholders shall be deemed to be parties thereto; (ii) the Company, ExchangeCo and Eric M. Jackson or his designee (the "Trustee”) shall execute the Voting Trust Agreement
and the Company shall issue to and deposit with the Trustee the Special Voting Share in consideration of the payment to the Company of ten dollars in Canadian funds
(CAD$10.00), to be thereafter held of record by the Trustee for and on behalf of, and for the use and benefit of, the holders of the Exchangeable Shares in accordance with the
Voting Trust Agreement, and the Exchangeable Shareholders shall be deemed to be parties thereto to the extent necessary.

Description of Pre-Funded Warrants

The terms of the Pre-Funded Warrants will be agreed by the Company and the Transferor Parties in advance of the Closing.

Description of Preferred Stock

Our amended and restated certificate of incorporation authorizes our board of directors, subject to any limitations prescribed by law, without further stockholder approval, to
establish and to issue from time to time one or more series of preferred stock, par value $0.001 per share, covering up to an aggregate of 4,000,000 shares of preferred stock. Fach
series of preferred stock will cover the number of shares and will have the powers, preferences, rights, qualifications, limitations and restrictions determined by the board of

directors, which may include, among others, dividend rights, liquidation preferences, voting rights, conversion rights, preemptive rights and redemption rights.
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Series A Convertible Preferred Stock

The Company has designated 75,000 shares of the Company’s authorized and unissued preferred stock as Series A Preferred Stock (the "Series A Shares”) and established the
rights, preferences and privileges of the Series A Preferred Stock pursuant to the Certificate of Designations of Rights and Preferences of the Series A Preferred Stock, filed with
Secretary of State of the State of Delaware on October 27, 2025 (the "Certificate of Designations”), as summarized below. Currently there are no Series A Shares issued and
outstanding.

General. Each share of Series A Preferred Stock has a stated value of $1,000 per share and, when issued, the Series A Preferred Stock will be fully paid and non-assessable.

Ranking. The Series A Preferred Stock, with respect to the payment of dividends, distributions and payments upon the liquidation, dissolution and winding up of the Company,



ranks senior to all capital stock of the Company unless the Required Holders (as defined in the Certificate of Designations) consent to the creation of other capital stock of the
Company that is senior or equal in rank to the Series A Preferred Stock.

Dividends. The holders of Series A Preferred Stock will be entitled to dividends, on an as-if converted basis, equal to and in the same formas dividends actually paid on shares of
the Company’s Common Stock, when and if actually paid.

Purchase Rights. If at any time the Company grants, issues or sells any options, convertible securities, or rights to purchase stock, warrants, securities or other property pro rata to
all or substantially all of the record holders of any class of Common Stock (the "Purchase Rights”), then each holder of Series A Preferred Stock will be entitled to acquire, upon the
terms applicable to such Purchase Rights, the aggregate Purchase Rights which such holder could have acquired if such holder had held the number of shares of Common Stock
acquirable upon complete conversion of all the Series A Preferred Stock held by such holder immediately prior to the date as of which the record holders of shares of Common
Stock are to be determined for the grant, issue or sale of such Purchase Rights at the Alternate Conversion Price (as defined below); subject to certain limitations on beneficial
ownership.

Conversion Rights:

Conversion at Option of Holder. Each holder of Series A Preferred Stock may convert all, or any part, of the outstanding Series A Preferred Stock, at any time at such holder’s
option, into shares of the Common Stock (which converted shares of Common Stock are referred to as "Conversion Shares” herein) at the fixed "Conversion Price” of $0.6109
which is subject to proportional adjustment upon the occurrence of any stock split, stock dividend, stock combination and/or similar transactions.

Voluntary Adjustment Right. Subject to the rules and regulations of the NYSE American, the Company has the right, at any time, with the written consent of the Required Holders,
to lower the fixed conversion price to any amount and for any period of time deemed appropriate by the board of directors of the Company.

Alternate Conversion Upon a Triggering Event. Following the occurrence and during the continuance of a Triggering Event (as defined below), each holder may altematively
elect to convert the Series A Preferred Stock at the "Alternate Conversion Price” equal to the lesser of: (i) the applicable conversion price, and the greater of (A) the floor price of
$0.6109 (the "Floor Price”); and (B) 90% of the lowest volume weighted average price of the Common Stock during the five consecutive trading days immediately prior to such
conversion.

The Certificate of Designations contains standard and customary triggering events (each, a "Triggering Event”), including but not limited to: (i) the suspension fromtrading or the
failure to list the Common Stock within certain time periods; (ii) failure to declare or pay any dividend when due; (iii) the failure to timely file or make effective a registration
statement on Form S-1 or Form S-3 pursuant to the Registration Rights Agreement (as defined below), (iv) the Company’s failure to cure a conversion failure or notice of the
Company’s intention not to comply with a request for conversion of any Series A Preferred Stock, and (iv) bankruptcy or insolvency of the Company.
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Change of Control Exchange. Upon a change of control of the Company, each holder may require the Company to exchange the holder’s shares of Series A Preferred Stock for
consideration equal to the Change of Control Election Price (as defined in the Certificate of Designations), to be satisfied at the Company’s election in either () cash or (y) rights
convertible into such securities or other assets to which such holder would have been entitled with respect to such shares of Common Stock had such shares of Common Stock
been held by such holder upon consummation of such corporate event.

Company Optional Redemption. At any time the Company shall have the right to redeem in cash all, but not less than all, the shares of Series A Preferred Stock then outstanding
at a redemption price equal to 125% of the greater of (i) the Conversion Amount being redeemed as of the Company optional redemption date and (ii) the product of (1) the
conversion rate with respect to the Conversion Amount being redeemed as of the Company optional redemption date multiplied by (2) the greatest closing sale price of the
Common Stock on any Trading Day during the period commencing on the date immediately preceding such Company optional redemption notice date and ending on the Trading
Day immediately prior to the date the Company makes the entire payment required to be made.

Fundamental Transactions. The Certificate of Designations prohibit the Company from entering specified fundamental transactions (including, without limitation, mergers,
business combinations and similar transactions) unless the Company (or the Company’s successor) assumes in writing all of the Company’s obligations under the Certificate of
Designations and the other Transaction Documents (as defined in the Certificate of Designations).

Voting Rights. The holders of the Series A Preferred Stock shall have no voting power and no right to vote on any matter at any time, either as a separate series or class or together
with any other series or class of share of capital stock, and shall not be entitled to call a meeting of such holders for any purpose nor shall they be entitled to participate in any
meeting of the holders of Common Stock, except as provided in the Certificate of Designations (or as otherwise required by applicable law).

Covenants. The Certificate of Designations contains a variety of obligations on the Company’s part not to engage in specified activities. In particular, the Company will not, and
will cause the Company’s subsidiaries to not, redeem, repurchase or declare any dividend or distribution on any of the Company’s capital stock (other than as required under the
Certificate of Designations) and will not incur any indebtedness other than ordinary course trade payables or, subject to certain exceptions, incur any liens. In addition, the
Company will not issue any preferred stock or issue any other securities that would cause a breach or default under the Certificate of Designations.

Reservation Requirements. So long as any Series A Preferred Stock remains outstanding, the Company shall at all times reserve at least 200% of the number of shares of Common
Stock as shall fromtime to time be necessary to effect the conversion of all Series A Preferred Stock then outstanding.

Series B Convertible Preferred Stock

The Company has designated 12,500 shares of the Company’s authorized and unissued preferred stock as Series B Preferred Stock (the "Series B Shares”) and established the
rights, preferences and privileges of the Series B Preferred Stock pursuant to the Certificate of Designations of Rights and Preferences of the Series B Preferred Stock, filed with
Secretary of State of the State of Delaware on March 16, 2026 (the "Certificate of Designations™), as summarized below:

General. Each share of Series B Preferred Stock has a stated value of $1,000 per share and, when issued, the Series B Preferred Stock will be fully paid and non-assessable.
Ranking. The Series B Preferred Stock, with respect to the payment of dividends, distributions and payments upon the liquidation, dissolution and winding up of the Company,
ranks senior to all capital stock of the Company, except for the Company’s Series A Convertible preferred stock, par value $0.001 per share, which ranks pari passu with the Series B
Preferred Stock, unless the Required Holders (as defined in the Certificate of Designations) consent to the creation of other capital stock of the Company that is senior or equal in
rank to the Series B Preferred Stock.
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Dividends. The holders of Series B Preferred Stock will be entitled to dividends, on an as-if converted basis, equal to and in the same formas dividends actually paid on shares of
the Company’s Common Stock, when and if actually paid.

Conversion Rights



Conversion at Option of Holder. Each holder of Series B Preferred Stock may convert all, or any part, of the outstanding Series B Preferred Stock, at any time at such holder’s
option, into shares of the Common Stock (which converted shares of Common Stock are referred to as "Conversion Shares” herein) at the fixed "Conversion Price” of $0.3182
which is subject to proportional adjustment upon the occurrence of any stock split, stock dividend, stock combination and/or similar transactions.

Voluntary Adjustment Right. Subject to the rules and regulations of the NYSE American, the Company has the right, at any time, with the written consent of the Required Holders,
to lower the fixed conversion price to any amount and for any period of time deemed appropriate by the board of directors of the Company.

Alternate Optional Conversion. At any time after the Stockholder Approval Date, each holder may alternatively elect to convert the Series B Preferred Stock at the "Alterate
Optional Conversion Price” equal to the lesser of: (i) the applicable conversion price, and (ii) 95% of the lowest volume weighted average price of the Common Stock during the five
consecutive trading days immediately prior to such conversion.

Alternate Conversion Upon a Triggering Event. At any time after the Stockholder Approval Date, following the occurrence and during the continuance of a Triggering Event (as
defined below), each holder may alternatively elect to convert the Series B Preferred Stock at the "Alternate Triggering Event Conversion Price” equal to the lesser of: (i) the
applicable conversion price, and (ii) 90% of the lowest volume weighted average price of the Common Stock during the five consecutive trading days immediately prior to such
conversion.

The Certificate of Designations contains standard and customary triggering events (each, a "Triggering Event”), including but not limited to: (i) the suspension fromtrading or the
failure to list the Common Stock within certain time periods; (ii) failure to declare or pay any dividend when due; (iii) the failure to timely file or make effective a registration
statement on Form S-1 or Form S-3 pursuant to the Registration Rights Agreement (as defined below), (iv) the Company’s failure to cure a conversion failure or notice of the
Company’s intention not to comply with a request for conversion of any Series B Preferred Stock, and (iv) bankruptcy or insolvency of the Company.

Stockholder Approval. The Company is required to seek stockholder approval of the issuance of all of the shares of Common Stock issuable upon the conversion of the Series B
Shares and exercise of the Warrants, in compliance with the rules and regulations of the NYSE American, without regard to any limitations on conversion or exercise set forth in the
Certificate of Designations or Warrants, respectively, and without giving effect to the limitation on the Conversion Floor Price (as defined in the Certificate of Designations) (the
"Stockholder Approval”, and the date of such approval, the "Stockholder Approval Date”).

Change of Control Exchange. Upon a change of control of the Company, each holder may require the Company to exchange the holder’s shares of Series B Preferred Stock for
consideration equal to the Change of Control Election Price (as defined in the Certificate of Designations), to be satisfied at the Company’s election in either (x) cash or (y) rights
convertible into such securities or other assets to which such holder would have been entitled with respect to such shares of Common Stock had such shares of Common Stock
been held by such holder upon consummation of such corporate event.

Company Optional Redemption. At any time the Company shall have the right to redeem in cash all, but not less than all, the shares of Series B Preferred Stock then outstanding
at a redemption price equal to 125% of the greater of (i) the Conversion Amount being redeemed as of the Company optional redemption date and (ii) the product of (1) the
conversion rate with respect to the Conversion Amount being redeemed as of the Company optional redemption date multiplied by (2) the greatest closing sale price of the
Common Stock on any Trading Day during the period commencing on the date immediately preceding such Company optional redemption notice date and ending on the Trading
Day immediately prior to the date the Company makes the entire payment required to be made.
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Fundamental Transactions. The Certificate of Designations prohibit the Company from entering specified fundamental transactions (including, without limitation, mergers,
business combinations and similar transactions) unless the Company (or the Company’s successor) assumes in writing all of the Company’s obligations under the Certificate of
Designations and the other Transaction Documents (as defined in the Certificate of Designations).

Voting Rights. The holders of the Series B Preferred Stock shall have no voting power and no right to vote on any matter at any time, either as a separate series or class or together
with any other series or class of share of capital stock, and shall not be entitled to call a meeting of such holders for any purpose nor shall they be entitled to participate in any
meeting of the holders of Common Stock, except as provided in the Certificate of Designations (or as otherwise required by applicable law).

Covenants. The Certificate of Designations contains a variety of obligations on the Company’s part not to engage in specified activities. In particular, the Company will not, and
will cause the Company’s subsidiaries to not, redeem, repurchase or declare any dividend or distribution on any of the Company’s capital stock (other than as required under the
Certificate of Designations) and will not incur any indebtedness other than ordinary course trade payables or, subject to certain exceptions, incur any liens. In addition, the
Company will not issue any preferred stock or issue any other securities that would cause a breach or default under the Certificate of Designations.

Reservation Requirements. So long as any Series B Preferred Stock remains outstanding, the Company shall at all times reserve at least 200% of the number of shares of Common
Stock as shall fromtime to time be necessary to effect the conversion of all Series B Preferred Stock then outstanding.

Outstanding Warrants

The Company has Warrants outstanding to purchase 53,028,416 shares of our common stock as of March 31, 2026, at a weighted average exercise price of approximately $0.98 per
share.

Transfer Agent and Regis trar
The transfer agent and registrar for our common stock is Equity Stock Transfer, LLC.
Anti-Takeover Effects of Provisions of Our Certificate of Incorporation, Our Bylaws and Delaware Law

Some provisions of Delaware law, our certificate of incorporation and our bylaws could make the following transactions more difficult: an acquisition of us by means of a tender
offer; an acquisition of us by means of a proxy contest or otherwise; or the removal of our incumbent officers and directors. It is possible that these provisions could make it more
difficult to accomplish or could deter transactions that stockholders may otherwise consider to be in their best interest or in our best interests, including transactions that provide
for payment of a premium over the market price for our shares.

These provisions, summarized below, are intended to discourage coercive takeover practices and inadequate takeover bids. These provisions are also designed to encourage
persons seeking to acquire control of us to first negotiate with our board of directors. We believe that the benefits of the increased protection of our potential ability to negotiate
with the proponent of an unfriendly or unsolicited proposal to acquire or restructure us outweigh the disadvantages of discouraging these proposals because negotiation of these
proposals could result in an improvement of their terms.

Undesignated Preferred Stock

The ability of our board of directors, without action by the stockholders, to issue up to 3,970,000 shares of undesignated preferred stock with voting or other rights or preferences
as designated by our board of directors could impede the success of any attempt to change control of us. These and other provisions may have the effect of deferring hostile
takeovers or delaying changes in control or management of our company.
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Stockholder Meetings

Our bylaws provide that a special meeting of stockholders may be called only by our chairperson of the board, chief executive officer or when requested in writing by the holders
ofnot less than 10 percent of all the voting power entitled to vote at the meeting.

Requirements for Advance Notification of Stockholder Nominations and Proposals

Our bylaws establish advance notice procedures with respect to stockholder proposals to be brought before a stockholder meeting and the nomination of candidates for election
as directors, other than nominations made by or at the direction of the board of directors or a committee of the board of directors. Additionally, vacancies and newly created
directorships may be filled only by a vote of a majority of the directors then in office, even though less than a quorum, and not by the stockholders.

Removal of Directors

Our bylaws provide that our board of directors may be removed from office by our stockholders with or without cause, but only at a meeting of the shareholders called expressly
for that purpose, upon the approval of the holders of at least a majority in voting power of the outstanding shares of stock entitled to vote in the election of directors.

Stockholders Not Entitled to Cumulative Voting
Our certificate of incorporation does not permit stockholders to cunulate their votes in the election of directors.
Delaware Anti-Takeover Statute

We are subject to Section 203 of the DGCL, which prohibits persons deemed to be "interested stockholders” from engaging in a "business combination” with a publicly held
Delaware corporation for three years following the date these persons become interested stockholders unless the business combination is, or the transaction in which the person
became an interested stockholder was, approved in a prescribed manner or another prescribed exception applies. Generally, an "interested stockholder” is a person who, together
with affiliates and associates, owns, or, in certain cases, within three years prior to the determination of interested stockholder status did own, 15% or more of a corporation’s
voting stock. Generally, a "business combination” includes a merger, asset or stock sale, or other transaction resulting in a financial benefit to the interested stockholder. The
existence of this provision may have an anti-takeover effect with respect to transactions not approved in advance by the board of directors.

Choice of Forum

Our bylaws provides that, unless we consent in writing to the selection of an altemative form, the Court of Chancery of the State of Delaware will, to the fullest extent permitted by
applicable law, be the sole and exclusive forum for: (i) any derivative action or proceeding brought on our behalf, (i) any action asserting a claim of breach of a fiduciary duty owed
by any director or officer (or affiliate of any of the foregoing) of us to us or the our shareholders, (iii) any action asserting a claim arising pursuant to any provision of the DGCL or
our certificate of incorporation or bylaws, or (iv) any other action asserting a claim arising under, in connection with, and governed by the interal affairs doctrine; provided that
the exclusive forum provisions will not apply to suits brought to enforce any liability or duty created by the Securities Act or the Exchange Act, or to any claim for which the
federal courts have exclusive jurisdiction. Any person or entity purchasing or otherwise acquiring any interest in shares of our capital stock will be deemed to have notice of, and
consented to, the provisions of our bylaws described in the preceding sentence.

Amendment of Bylaw Provisions

Our certificate of incorporation provides that our board of directors has the power to make, amend, alter or repeal our bylaws. Our bylaws provide that they may be repealed or
amended, and new bylaws maybe adopted, by our board of directors or the stockholders in accordance with Section 109 of the DGCL.
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Amendment of Charter Provisions

Our certificate of incorporation reserves our right to amend, alter, change or repeal any provision contained in our certificate of incorporation, in the manner prescribed by statute,
and all rights conferred upon stockholders in our certificate of incorporation are granted subject to this reservation. Any amendments may be passed by a majority of the
outstanding voting power and not by a majority of each class or series of outstanding capital stock.

The provisions of Delaware law, our certificate of incorporation and our bylaws could have the effect of discouraging others from attempting hostile takeovers and, as a
consequence, they may also inhibit temporary fluctuations in the market price of our common stock that often result from actual or rumored hostile takeover attempts. These
provisions may also have the effect of preventing changes in the composition of our board and management. It is possible that these provisions could make it more difficult to
accomplish transactions that stockholders may otherwise deemto be in their best interests.

Conflicts of Interest

Delaware law permits corporations to adopt provisions renouncing any interest or expectancy in certain opportunities that are presented to the corporation or its officers, directors
or stockholders. Our bylaws provides that no contract or other transaction between us and one or more of our directors or any other corporation, firm, association or entity in
which one or more of our directors are directors or officers or are financially interested, will be either void or voidable because of such relationship or interest or because such
director or directors are present at the meeting of the board of directors or one of its committees which authorizes, approves or ratifies such contract or transaction or because his
or their votes are counted for such purpose, if: (a) the fact of such relationship or interest is disclosed or known to our board of directors or committee thereof which authorizes,
approves or ratifies the contract or transaction by a vote or consent sufficient for the purpose without counting the votes or consents of such interested directors; (b) the fact of
such relationship or interest is disclosed or known to the shareholders entitled to vote and they authorize, approve or ratify such contract or transaction by vote or written
consent; or (c) the contract or transaction is fair and reasonable to us at the time it is authorized by our board of directors, a committee thereof or the stockholders. Common or
interested directors may be counted in determining the presence of a quorum at a meeting of our board of directors or a committee thereof which authorizes, approves or ratifies
such contract or transaction.

Limitation of Liability and Indemnification Matters

Our certificate of incorporation limits the liability of our directors for monetary damages for breach of their fiduciary duty as directors, except to the extent such exemption or
limitation thereof'is not permitted under the DGCL and applicable law. Delaware law provides that such a provision may not limit the liability of directors:

e forany breach of their duty of loyalty to us or our stockholders;
e foracts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;

e forunlawful payment of dividend or unlawful stock repurchase or redemption, as provided under Section 174 of the DGCL; or



e forany transaction from which the director derived an improper personal benefit.

Any amendment, repeal or modification of these provisions will be prospective only and would not affect any limitation on liability of a director for acts or omissions that occurred
prior to any such amendment, repeal or modification.

Our certificate of incorporation also requires us to pay any expenses incurred by any director or officer in defending against any such action, suit or proceeding in advance of the
final disposition of such matter to the fullest extent permitted by law, subject to the receipt of an undertaking by or on behalf of such person to repay all amounts so advanced if it
shall ultimately be determined that such person is not entitled to be indemnified as authorized by our amended and restated bylaws or otherwise. We have entered or will enter into
indemmification agreements with each of our directors and executive officers. These agreements require us to indemnify these individuals to the fullest extent permitted under
Delaware law against liability that may arise by reason of their service to us and to advance expenses incurred as a result of any proceeding against themas to which they could be
indemnified. We believe that the limitation of liability provision in our certificate of incorporation and the indemnification agreements facilitate our ability to continue to attract and
retain qualified individuals to serve as directors and officers.
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EXPERTS
SRx Health Solutions, Inc.
The consolidated financial statements of SRx Health Solutions, Inc. as of September 30, 2025 included in this information statement/prospectus and in the registration statement
have been so included in reliance on the report of Davidson and Company LLP, an independent registered public accounting firm, given on the authority of said firmas experts in
auditing and accounting.

EMJ Crypto Technologies Inc.

The financial statements of EMJ Crypto Technologies Inc. as of December 31, 2025 included in this information statement/prospectus and in the registration statement have been
so included in reliance on the report of CBIZ CPAs P.C., an independent registered public accounting firm, given on the authority of said firmas experts in auditing and accounting.

CCC Crypto Corp.

The financial statements of CCC Crypto Corp. as of December 31, 2025 included in this information statement/prospectus and in the registration statement have been so included in
reliance on the report of CBIZ CPAs P.C., an independent registered public accounting firm, given on the authority of said firmas experts in auditing and accounting.

SUMMARY OF ADDITIONAL PROPOSALS
APPROVAL OF INCREASEIN 2019 INCENTIVE PLAN
On December 10, 2025, the Board unanimously approved, subject to stockholder approval, the amendment to the 2019 Incentive Award Plan (as amended, the "2019 Plan”), to
increase the number of shares available for issuance under the 2019 Plan to 10% of the Shares outstanding (on an as-converted basis) at the time of determination (but not lower
than 3,432,915).
The amendment to the 2019 Plan is being submitted to stockholders for approval in order to ensure favorable federal income tax treatment for grants of incentive stock options
under Section 422 of the Internal Revenue Code of 1986, as amended, or the Code. Approval by our stockholders of the amendment to the 2019 Plan is also required by the listing
rules of NYSE.
2019 Incentive Award Plan - Summary

The following is a summary of the principal features of the 2019 Incentive Award Plan (as amended, the "2019 Plan”). This summary does not purport to be a complete description
of all of the provisions of the 2019 Equity Incentive Plan and it is qualified in its entirety by reference to the full text of the 2019 Equity Incentive Plan.

Eligibility and Administration. Employees, consultants and non-employee directors of the Company and its subsidiaries may be eligible to receive awards under the 2019 Plan.
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Awards. The 2019 Plan provides for the grant of ISOs within the meaning of Section 422 of the Internal Revenue Code (the "Code”) to employees, including employees of any
parent or subsidiary, and for the grant of nonstatutory stock options ("NSOs”), stock appreciation rights ("SARs”), Restricted Stock Awards, Restricted Stock Unit ("RSU”)
awards, and other forms of awards to employees, directors and consultants, including employees and consultants of our affiliates.

Authorized Shares. The maximum number of shares of our Common Stock that may be issued under the 2019 Plan is currently 3,432,915.

Shares subject to stock awards granted under the Plan that expire or terminate without being exercised in full or that are paid out in cash rather than in shares do not reduce the
number of shares available for issuance under our Plan. Shares withheld under a stock award to satisfy the exercise, strike or purchase price of a stock award or to satisfy a tax
withholding obligation do not reduce the number of shares available for issuance under our Plan. If any shares of our Common Stock issued pursuant to a stock award are forfeited
back to or repurchased or reacquired by us (i) because of a failure to meet a contingency or condition required for the vesting of such shares, (ii) to satisfy the exercise, strike or
purchase price of an award or (iii) to a tax withholding obligation in connection with an award, the shares that are forfeited or repurchased or satisfy reacquired will revert to and
again become available for issuance under the Plan. Any shares previously issued which are reacquired in satisfaction of tax withholding obligations or as consideration for the
exercise or purchase price of a stock award will again become available for issuance under the Plan.

Plan Administration. The Compensation Committee of the Board (the "Committee”) has the authority to administer the Plan, unless and until the Board delegates some or all of the
administration of the Plan to a different Committee or Committees of the Board. It is the duty of the Committee to conduct the general administration of the 2019 Plan in accordance
with its provisions. The Committee has the power to interpret the 2019 Plan, to adopt such rules for the administration, interpretation and application of the Plan and any Program
as are not inconsistent with the 2019 Plan, to interpret, amend or revoke any such rules and to amend the 2019 Plan or any Award Agreement thereunder. Subject to the
Organizational Documents, any specific designation in the Plan and Applicable Law, the Administrator has the exclusive power, authority and sole discretion to, among other
things:

(a) Designate eligible individuals to receive awards;
(b) Determine the type or types of awards to be granted to each eligible individual;

(c) Determine the number of awards to be granted and the number of shares to which an award will relate;



(d) Determine the terms and conditions of any award granted pursuant to the 2019 Plan;

(e) Determine whether, to what extent, and under what circumstances an award may be settled in, or the exercise price of an award may be paid in cash, shares, other awards, or
other property, or an award may be canceled, forfeited, or surrendered;

(f) Prescribe the form of each Award Agreement, which need not be identical for each holder;

(g) Decide all other matters that must be determined in connection with an Award;

(h) Make all other decisions and determinations that may be required pursuant to the Plan or as the Administrator deems necessary or advisable to administer the Plan

Stock Options. ISOs and NSOs are granted under stock option agreements in a form approved by the Committee. The Committee determines the exercise price for stock options,
within the terms and conditions of the Plan, provided that the exercise price of a stock option generally cannot be less than 100% of the fair market value of our Common Stock on

the date of grant. Options granted under the Plan vest at the rate specified in the stock option agreement as determined by the Committee.
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The Committee determines the term of stock options granted under the Plan, up to a maximum of 10 years. Unless the terms of an option holder’s stock option agreement, or other
written agreement between us and the recipient approved by the Committee, provide otherwise, if an option holder’s service relationship with us or any of our affiliates ceases for
any reason other than disability, death or Cause (as defined in the Plan), the option holder may generally exercise any vested options for a period of three months following the
cessation of service. If an option holder’s service relationship with us or any of our affiliates ceases due to death, or an option holder dies within a certain period following
cessation of service, the option holder or a beneficiary may generally exercise any vested options for a period of 18 months following the date of death. If an option holder’s
service relationship with us or any of our affiliates ceases due to disability, the option holder may generally exercise any vested options for a period of 12 months following the
cessation of service. In the event of a termination for cause, options generally terminate upon the termination date. In no event may an option be exercised beyond the expiration of
its term.

Acceptable consideration for the purchase of Common Stock issued upon the exercise of a stock option will be determined by the Committee and may include (i) cash, check, bank
draft or money order, (i) a broker-assisted cashless exercise, (iii) the tender of shares of our Common Stock previously owned by the option holder, (iv) a net exercise of the option
if it is an NSO or (v) other legal consideration approved by the Board.

Unless the Committee provides otherwise, options or stock appreciation rights generally are not transferable except by will or the laws of descent and distribution. Subject to
approval of the Committee or a duly authorized officer, an option may be transferred pursuant to a domestic relations order, official marital settlement agreement or other divorce or
separation instrument.

Tax Limitations on ISOs. The aggregate fair market value, determined at the time of grant, of our Common Stock with respect to ISOs that are exercisable for the first time by an
award holder during any calendar year under all of our stock plans may not exceed $100,000. Options or portions thereof that exceed such limit will generally be treated as NSOs.
No ISO may be granted to any person who, at the time of the grant, owns or is deemed to own stock possessing more than 10% of our total combined voting power or that of any
of our parent or subsidiary corporations unless (i) the option exercise price is at least 110% of the fair market value of the stock subject to the option on the date of grant and (ii)
the term of the ISO does not exceed five years fromthe date of grant.

Restricted Stock Unit Awards. Restricted stock unit awards are granted under restricted stock unit award agreements in a form approved by the Committee. Restricted stock unit
awards may be granted in consideration for any form of legal consideration that may be acceptable to our board of directors and permissible under applicable law. A restricted
stock unit award may be settled by cash, delivery of stock, a combination of cash and stock as deemed appropriate by the Committee or in any other form of consideration set forth
in the restricted stock unit award agreement. Additionally, dividend equivalents may be credited in respect of shares covered by a restricted stock unit award. Except as otherwise
provided in the applicable award agreement, or other written agreement between us and the recipient approved by the Committee, restricted stock unit awards that have not vested
will be forfeited once the participant’s continuous service ends for any reason.

Restricted Stock Awards. Restricted stock awards are granted under restricted stock award agreements in a form approved by the Committee. A restricted stock award may be
awarded in consideration for cash, check, bank draft or money order, past or future services to us or any other form of legal consideration that may be acceptable to our board of
directors and permissible under applicable law. The Committee determines the terms and conditions of restricted stock awards, including vesting and forfeiture terms. If a
participant’s service relationship with us ends for any reason, we may receive any or all of the shares of Common Stock held by the participant that have not vested as of the date
the participant terminates service with us through a forfeiture condition or a repurchase right.

Stock Appreciation Rights. Stock appreciation rights are granted under stock appreciation right agreements in a form approved by the Committee. The Committee determines the
strike price for a stock appreciation right, which generally cannot be less than 100% of the fair market value of our Common Stock on the date of grant. A stock appreciation right
granted under the Plan vests at the rate specified in the stock appreciation right agreement as determined by the Committee. Stock appreciation rights may be settled in cash or
shares of Common Stock or in any other form of payment as determined by the Board and specified in the stock appreciation right agreement.
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The Committee determines the term of stock appreciation rights granted under the Plan, up to a maximum of 10 years. If a participant’s service relationship with us or any of our
affiliates ceases for any reason other than cause, disability or death, the participant may generally exercise any vested stock appreciation right for a period of three months
following the cessation of service. This period may be further extended in the event that exercise of the stock appreciation right following such a termination of service is
prohibited by applicable securities laws. If a participant’s service relationship with us, or any of our affiliates, ceases due to disability or death, or a participant dies within a certain
period following cessation of service, the participant or a beneficiary may generally exercise any vested stock appreciation right for a period of 12 months in the event of disability
and 18 months in the event of death. In the event of a termination for cause, stock appreciation rights generally terminate immediately upon the occurrence of the event giving rise
to the termination of the individual for cause. In no event may a stock appreciation right be exercised beyond the expiration of'its term.

Other Stock Awards. The Committee may grant other awards based in whole or in part by reference to our Common Stock. The Compensation Committee will set the number of
shares under the stock award (or cash equivalent) and all other terms and conditions of such awards.

Non-Employee Director Equity Compensation Policy. The Committee may provide that awards granted to non-employee directors shall be granted pursuant to a written
nondiscretionary formula established by the Committee (the "Non-Employee Director Equity Compensation Policy”), subject to the limitations of the 2019 Plan. The Non-Employee
Director Equity Compensation Policy shall set forth the type of award(s) to be granted to non-employee directors, the number of shares to be subject to non-employee director
awards, the conditions on which such awards shall be granted, become exercisable and/or payable and expire, and such other terms and conditions as the Committee shall
determine. The Non-Employee Director Equity Compensation Policy may be modified by the Committee from time to time pursuant to the exercise of its business judgment, taking
into account such factors, circumstances and considerations as it shall deemrelevant fromtime to time.

Changes to Capital Structure. In the event there is a specified type of change in our capital structure, such as a stock split, reverse stock split or recapitalization, appropriate
adjustments will be made to (i) the class and maximum number of shares reserved for issuance under the 2019 Plan, (i) the class and maximum number of shares by which the share



reserve may increase automatically each year, (iii) the class and maximum number of shares that may be issued on the exercise of ISOs and (iv) the class and number of shares and
exercise price, strike price or purchase price, if applicable, of all outstanding stock awards.

Corporate Transactions. The following applies to stock awards under the 2019 Plan in the event of certain corporate transactions (as defined in the 2019 Plan), unless otherwise
provided in a participant’s stock award agreement or other written agreement with us or one of our affiliates or unless otherwise expressly provided by the Committee at the time of
grant.

The Committee is authorized to take any one or more of the following actions whenever the Committee determines that such action is appropriate in order to prevent dilution or
enlargement of the benefits or potential benefits intended to be made available under the 2019 Plan or with respect to any Award under the 2019 Plan, to facilitate such transactions
or events or to give effect to such changes in Applicable Law or Applicable Accounting Standards:

(i) To provide for the termination of any such award in exchange for an amount of cash and/or other property with a value equal to the amount that would have been attained upon
the exercise of such award or realization of the holder’s rights;

(ii) To provide that such award be assumed by the successor or survivor corporation, or a parent or subsidiary thereof, or shall be substituted for by similar options, rights or
awards covering the stock of the successor or survivor corporation, or a parent or subsidiary thereof, with appropriate adjustments as to the number and kind of shares and

applicable exercise or purchase price, in all cases, as determined by the Committee;

(iii) To make adjustments in the number and type of shares of the Company’s stock (or other securities or property) subject to outstanding awards, and/or in the terms and
conditions of (including the grant or exercise price), and the criteria included in, outstanding awards and awards which may be granted in the future;
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(iv) to provide that such award shall be exercisable or payable or fully vested with respect to all shares covered thereby, notwithstanding anything to the contrary in the 2019 Plan
or the applicable Award Agreement;

(v) To replace such award with other rights or property selected by the Committee; and/or
(vi) To provide that the award cannot vest, be exercised or become payable after such event.

Plan Amendment or Termination. Our board of directors has the authority to amend, suspend or terminate our Plan, provided that such action does not materially impair the
existing rights of any participant without such participant’s written consent. Certain material amendments also require the approval of our stockholders. No ISOs may be granted
after the tenth anniversary of the date our board of directors adopts our Plan. No stock awards may be granted under our Plan while it is suspended or after it is terminated.

Summary of Material United States Federal Income Tax Consequences of the 2019 Plan

The following is a summary of the principal federal income tax consequences of option grants and other awards under the 2019 Plan. Optionees and recipients of other rights and
awards granted under the 2019 Plan are advised to consult their personal tax advisors before exercising an option or stock appreciation right or disposing of any stock received
pursuant to the exercise of an option or stock appreciation right or following vesting of a restricted stock award or restricted stock unit or upon grant of an unrestricted stock
award. In addition, the following summary is based upon an analysis of the Code as currently in effect, existing laws, judicial decisions, administrative rulings, regulations and
proposed regulations, all of which are subject to change and does not address state, local or other tax laws.

Nonstatutory Stock Options. Generally, there is no taxation upon the grant of a NSO. Upon exercise, a participant will recognize ordinary income equal to the excess, if any, of the
fair market value of the underlying stock on the date of exercise of the stock option over the exercise price. If the participant is employed by the Company or one of its affiliates,
that income will be subject to withholding taxes. The participant’s tax basis in those shares will be equal to their fair market value on the date of exercise of the stock option, and
the participant’s capital gain holding period for those shares will begin on the day after they are transferred to the participant. Subject to the requirement of reasonableness, the
deduction limits under Section 162(m) of the Code and the satisfaction of a tax reporting obligation, the Company will generally be entitled to a tax deduction equal to the taxable
ordinary income realized by the participant.

Incentive Stock Options. The 2019 Plan provides for the grant of stock options that are intended to qualify as "incentive stock options,” as defined in Section 422 of the Code.
Under the Code, a participant generally is not subject to ordinary income tax upon the grant or exercise of an ISO. If the participant holds a share received upon exercise of an ISO
for more than two years from the date the stock option was granted and more than one year from the date the stock option was exercised, which is referred to as the required
holding period, the difference, if any, between the amount realized on a sale or other taxable disposition of that share and the participant’s tax basis in that share will be long-term
capital gain or loss. If, however, a participant disposes of a share acquired upon exercise of an ISO before the end of the required holding period, which is referred to as a
disqualifying disposition, the participant generally will recognize ordinary income in the year of the disqualifying disposition equal to the excess, if any, of the fair market value of
the share on the date of exercise of the stock option over the exercise price. However, if the sales proceeds are less than the fair market value of the share on the date of exercise of
the stock option, the amount of ordinary income recognized by the participant will not exceed the gain, if any, realized on the sale. If the amount realized on a disqualifying
disposition exceeds the fair market value of the share on the date of exercise of the stock option, that excess will be short-term or long-term capital gain, depending on whether the
holding period for the share exceeds one year. For purposes of the alternative minimum tax, the amount by which the fair market value of a share of stock acquired upon exercise of
an ISO exceeds the exercise price of the stock option generally will be an adjustment included in the participant’s alternative minimum taxable income for the year in which the stock
option is exercised. If, however, there is a disqualifying disposition of the share in the year in which the stock option is exercised, there will be no adjustment for alterative
minimum tax purposes with respect to that share. In computing alternative minimum taxable income, the tax basis of a share acquired upon exercise of an ISO is increased by the
amount of the adjustment taken into account with respect to that share for alternative minimum tax purposes in the year the stock option is exercised. The Company is not allowed
a tax deduction with respect to the grant or exercise of an ISO or the disposition of a share acquired upon exercise of an ISO after the required holding period. If there is a
disqualifying disposition of a share, however, the Company will generally be entitled to a tax deduction equal to the taxable ordinary income realized by the participant, subject to
the requirement of reasonableness, the deduction limits under Section 162(m) of the Code and provided that either the employee includes that amount in income or the Company
timely satisfies its reporting requirements with respect to that amount.

94

Restricted Stock Awards . Generally, the recipient of a restricted stock award will recognize ordinary income at the time the stock is received equal to the excess, if any, of the fair
market value of the stock received over any amount paid by the recipient in exchange for the stock. If, however, the stock is subject to restrictions constituting a substantial risk of
forfeiture when it is received (for example, if the employee is required to work for a period of time in order to have the right to transfer or sell the stock), the recipient generally will
not recognize income until the restrictions constituting a substantial risk of forfeiture lapse, at which time the recipient will recognize ordinary income equal to the excess, if any, of
the fair market value of the stock on the date it becomes vested over any amount paid by the recipient in exchange for the stock. A recipient may, however, file an election with the
Internal Revenue Service, within 30 days following the date of grant, to recognize ordinary income, as of the date of grant, equal to the excess, if any, of the fair market value of the
stock on the date the award is granted over any amount paid by the recipient for the stock. The recipient’s basis for the determination of gain or loss upon the subsequent
disposition of shares acquired froma restricted stock award will be the amount paid for such shares plus any ordinary income recognized either when the stock is received or when
the restrictions constituting a substantial risk of forfeiture lapse. Subject to the requirement of reasonableness, the deduction limits under Section 162(m) of the Code and the
satisfaction of a tax reporting obligation, the Company will generally be entitled to a tax deduction equal to the taxable ordinary income realized by the recipient of the restricted
stock award.



Restricted Stock Unit Awards. Generally, the recipient of a restricted stock unit award will generally recognize ordinary income at the time the stock is delivered equal to the excess,
if any, of (i) the fair market value of the stock received over any amount paid by the recipient in exchange for the stock or (ii) the amount of cash paid to the participant. The
recipient’s basis for the determination of gain or loss upon the subsequent disposition of shares acquired froma restricted stock unit award will be the amount paid for such shares
plus any ordinary income recognized when the stock is delivered, and the participant’s capital gain holding period for those shares will begin on the day after they are transferred
to the participant. Subject to the requirement of reasonableness, the deduction limits under Section 162(m) of the Code and the satisfaction of a tax reporting obligation, the
Company will generally be entitled to a taxdeduction equal to the taxable ordinary income realized by the recipient of the restricted stock unit award.

Stock Appreciation Rights . Generally, the recipient of a stock appreciation right will recognize ordinary income equal to the fair market value of the stock or cash received upon
such exercise. Subject to the requirement of reasonableness, the deduction limits under Section 162(m) of the Code and the satisfaction of a tax reporting obligation, the Company
will generally be entitled to a taxdeduction equal to the taxable ordinary income realized by the recipient of the stock appreciation right.

THE FOREGOING IS ONLY A SUMMARY OF THE EFFECT OF THE U.S. FEDERAL INCOME TAXATION UPON PARTICIPANTS AND THE COMPANY UNDER THE 2019
PLAN. IT DOES NOT PURPORT TO BE COMPLETE AND DOES NOT DISCUSS THE TAX CONSEQUENCES OF A PARTICIPANT’S DEATH OR THE PROVISIONS OF THE
INCOME TAX LAWS OF ANY MUNICIPALITY, STATE, OR FOREIGN COUNTRY IN WHICH THE PARTICIPANT MAY RESIDE.

ELECTION OF DIRECTORS

Our Bylaws provide that our Board of Directors (the "Board”) shall have no less than one nor greater than nine directors. The number of directors may be established from time-to-
time by resolution of the Board or shareholders, but no decrease shall have the effect of shortening the terms of any incumbent director. The Board currently consists of five
members. At each annual meeting, the shareholders shall elect directors to hold office until the next succeeding annual meeting. Each director shall hold office for the term for

which he or she is elected and until his or her successor shall have been elected and qualified or until his or her earlier resignation, removal fromoffice or death.
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The table below sets forth information with respect to our directors as of December 12, 2025:

Name Age Position Director Since
Simon Conway 57 Director 2025
Michael Young 47 Director 2019
Joshua A. Epstein 46 Director 2025
Sammy Dorf 40 Director 2025

Biographical information for each director nominee is contained in the following section. If elected at the Annual Meeting, each of these nominees will serve for a term expiring at
the 2026 annual meeting of shareholders and until his or her successor shall have been elected and qualified or until earlier resignation, removal from office or death. Each person
nominated for election has agreed to serve if elected, and we have no reason to believe that any nominee will be unable to serve. If any nominee is not able to serve, proxies will be
voted in favor of the other nominee and may be voted for a substitute nominee, unless the Board chooses to reduce the number of directors serving on the Board.

DIRECTOR BIOGRAPHIES

Simon Conway. Mr. Conway was appointed to the Company’s Board of Directors on April 24, 2025. Mr. Conway is an experienced investor and entrepreneur with a distinguished
30-year career in real estate, corporate finance, and advisory services, operating across the UK, US, and international markets. After eaming a degree in Accounting & Financial
Management, Mr. Conway qualified as a Chartered Accountant with Stoy Hayward (now BDO). Post-qualification, he was seconded to Howarth & Howarth, where he focused on
hotel and leisure consultancy—laying the foundation for a career built on strategic property investment and operational turnaround. In 1994, Mr. Conway founded his own
property business and, over a four-year period, assembled a UK-based leisure investment portfolio valued at approximately £40 million. In 1998, following a merger and rebrand to
St James Capital, the business acquired a 55-unit public house portfolio. Under Mr. Conway’s leadership, the group grew the rent roll to £13.5 million per annum and ultimately
exited at a gross portfolio value of around £240 million by 2005. In 2004, Mr. Conway and his partners acquired Earls Court & Olympia in London for £235 million, encompassing
over | million sq. ft. of exhibition and conference space and 350 employees. Through asset enhancement and operational efficiencies, EBITDA grew by 50%, culminating in a full
exit in 2009 for £360 million. In parallel, the exhibition creation business was sold via a management buyout for £35 million in 2005. In 2008, Mr. Conway co-founded Matterhorn
Capital with Anthony Lyons. The firm has since transacted over £1.5 billion in real estate, with a diverse portfolio spanning shopping centres, hospitals, hotels, office buildings,
and residential development land. Transactions have been completed in the UK, France, Bermuda, St Lucia, and across the US, including Florida, Texas, Arizona, New York, and
Georgia. Mr. Conway’s core strengths lie in debt structuring, tax-efficient deal architecture, capital raising, and transaction execution. Alongside his investment activities, he has
advised institutional funds and deployed internal capital via mezzanine and preferred equity structures. Beyond real estate, Mr. Conway has played a pivotal strategic role in two
leasing businesses. In the US, he advised a lighting-as-a-service platform managing over 3,000 commercial sites, supporting its growth and securitised debt structuring with
partners such as Deutsche Bank. In the UK, he has helped scale a children’s bike leasing company to over 100,000 customers, now preparing for European expansion under a "rent
to upgrade” model.

Michael Young. Mr. Young has served on the Board of Directors since December 2019. Mr. Young served as the Company’s Chairman from December 2019 to April 24, 2025, when

he resigned from such position. Mr. Young is a founding partner of Cottingham Capital, an investment company focused on real estate and technology investment, where he has
served as Managing Partner since its inception in January 2017. Prior to January 2017, Mr. Young served as the Managing Director and Co-Head of Trading of GMP Securities,
LP, a Canadian investment bank. Mr. Young has previously served on the boards of Aerues Inc., an anti-microbial copper coating technology company, XIB I Capital Corp., a

capital pool company, Nuuvera Corp. and ICC Labs. Mr. Young holds a diploma in Finance from George Brown College. We believe Mr. Young’s qualifications to serve as a

director of our Company include his extensive senior level executive management and trading experience in the Canadian and U.S. capital markets and his experience on other
public company boards of directors.
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Joshua A. Epstein. Joshua A. Epstein joined the Board on October 1, 2025. Mr. Epstein has over 20 years of operational, advisory and investing experience in the energy,
technology, healthcare, medical cannabis, blockchain, and gaming sectors, including as an executive, investor, and attorney. Since December of 2024, Mr. Epstein has been the
head of Corporate Development and on the Board of Managers for Lisbon Valley Mining Co., overseeing all capital markets, M&A, partnership, and other transactional activities
for the producing copper mine in Southeast Utah. Formerly, from March 2021 to November 2024, Mr. Epstein was a consultant to JJR Private Capital, a Florida and Toronto-based
private equity firm founded in 2003. Previously, Mr. Epstein served as the CEO and Director of Socati Corp., a vertically integrated manufacturer of ingredients and consumer
products for global cannabinoid and wellness markets. Prior to Socati, Mr. Epstein served as President and COO of Nuuvera Inc., an international wellness and medical cannabis
company founded in 2016 that later listed on the Toronto Stock Exchange—V and sold to Tilray Inc. (NASDAQ: TLRY) (formerly Aphria Inc.) in 2018. Mr. Epstein was previously a
Partner with FastForward Innovations Ltd., an early-stage venture capital firm where he oversaw investments and divestitures of the firm’s portfolio companies in the United
States, Canada, the United Kingdom, Germany, Israel and China. Mr. Epstein began his career as an attorney with the interational law firm Baker Botts, LLP, where his practice
focused on mergers and acquisitions, venture capital and securities offerings. Mr. Epstein holds a B.A (English, Honors Program) and B.B.A. (Finance) from the University of
Texas, a JD from the University of Texas School of Law, where he graduated with Honors and as a member of the Texas Law Review, and an MBA from the Acton School of
Business in Austin, Texas, where he was Valedictorian of his class.

Sammy Dorf Mr. Dorf joined the Board on November 10, 2025. Mr. Dorf currently serves as the Executive Chairman of Flora Growth Corp. (NASDAQ: FLGC). Prior to joining Flora,



Sammy was the Co-Founder and Chief Growth Officer of Verano Holdings, one of the most successful multi-state cannabis companies in the United States, from 2015 to 2021. At
Verano, Mr. Dorf was instrumental in the company’s evolution froma start-up into a national powerhouse known for its premium products, operational sophistication, and award-
winning brands. To date, Mr. Dorf has successfully raised over $300 million in capital and secured more than 25 licenses across 14 states. Beyond the cannabis sector, Sammy has
also demonstrated deep expertise in cryptocurrency investments, treasury management, and alternative asset strategy, helping companies optimize liquidity, hedge exposure, and
build resilient portfolios in emerging financial ecosystems.

CORPORATE GOVERNANCE

Code of Business Conduct

The Company Board will adopt a Code of Business Conduct and Ethics that applies to all of its employees, officers and directors, including its Chief Executive Officer, Chief
Financial Officer and other executive and senior financial officers. The full text of the Company’s Code of Business Conduct and Ethics will be posted on the Corporate Governance
portion of the Company’s website. The Company will post amendments to its Code of Business Conduct and Ethics or waivers of its Code of Business Conduct and Ethics for
directors and officers on the same website or in a current report on Form 8-K.

Family Relationships

There are no family relationships amongst any of our executive officers or directors.

Director Independence

Fach of Simon Conway, Michael Young, Joshua A. Epstein and Sammy Dorf meets the definition of "independence” per Rule 803 of the NYSE American Company Guide.
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Committees of the Board

We have an Audit Committee, a Compensation Committee, a Nominating and Governance Committee, and a Strategic Advisory Committee. Each such committee of the Board of
Directors has or will have the composition and responsibilities described below. Each committee is governed by a written charter. In 2025, each director attended all of the meetings
of the Board and the committees on which such director serves. Each committee charter is posted on our website at https://irbetterchoicecompany.convcorporate-governance.
Fromtime to time, our Board may also establish other, special committees when necessary to address specific issues.

Audit Commiittee

Our Audit Committee’s responsibilities include, among other matters: appointing, approving the compensation of, and assessing the independence of our registered public
accounting firm; overseeing the work of our registered public accounting firm, including through the receipt and consideration of reports fromsuch firm; reviewing and discussing
with management and the registered public accounting firm our annual and quarterly financial statements and related disclosures; coordinating our Board of Directors’ oversight of
our internal control over financial reporting, disclosure controls and procedures; discussing our risk management policies; meeting independently with our internal auditing staff; if
any, registered public accounting firm and management; reviewing and approving or ratifying any related person transactions; and preparing the audit committee report required
by the SEC.

The members of our Audit Committee are Messrs. Young, Conway, Epstein and Dorf. Mr. Conway was appointed as chairperson of this committee on October 31, 2025. Our Board
has determined that each of Messrs. Young, Conway, Epstein and Dorf is independent under the applicable independence standards of Rule 10A-3 under the Exchange Act
applicable to audit committee members. In addition, our Board has determined that Messrs. Young, Conway, Epstein and Dorf each qualifies as an "audit committee financial
expert” as defined by Item407(d)(5)(ii) of Regulation S-K. Our Audit Committee met three times during 2025.

Compensation Committee

Our Compensation Committee’s responsibilities include, among other matters: reviewing and approving, or recommending for approval by the board of directors, the compensation
of our Chief Executive Officer and our other executive officers; overseeing and administering our cash and equity incentive plans; reviewing and making recommendations to our
board of directors with respect to director compensation; reviewing and discussing annually with management our "Compensation Discussion and Analysis,” to the extent
required; reviewing and discussing the voting recommendations of our stockholders on matters involving executive compensation, to the extent required; and preparing the annual
compensation committee report required by SEC rules, to the extent required. No compensation consultant was engaged to provide advice or recommendations on our executive or
director compensation for 2025.

The members of our Compensation Committee are Messrs. Young, Conway, Epstein and Dorf, and Mr. Young serves as chairman of this committee. Our Compensation Committee
did not meet during 2025.

Noniinating and Governance Committee

Our Nominating and Corporate Governance Committee’s responsibilities include, among other matters: identifying individuals qualified to become board of directors members;
recommending to our board of directors the persons to be nominated for election as directors and to each board committee; developing and recommending to our board of
directors corporate governance guidelines, and reviewing and recommending to our board of directors proposed changes to our corporate governance guidelines from time to time;
and overseeing a periodic evaluation of our board of directors.

The members of our Nominating and Corporate Governance Committee are Messrs. Young, Conway, Epstein and Dorf. Mr. Epstein serves as chairperson of this committee. Our
Nominating and Corporate Governance Committee did not meet during 2025.

Compensation Committee Interlocks and Insider Participation
None of the Company’s officers currently serves, and in the past year has not served, (i) as a member of the compensation committee or the board of directors of another entity,
one of whose officers served on the Company’s compensation committee, or (ii) as a member of the compensation committee of another entity, one of whose officers served on the

Company Board.
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Involvement in Certain Legal Proceedings
To our knowledge, during the past ten years, none of our directors, executive officers, promoters, control persons, or nominees has:

e been convicted in a criminal proceeding or been subject to a pending criminal proceeding (excluding traffic violations and other minor offenses);



e had any bankruptcy petition filed by or against the business or property of the person, or of any partnership, corporation or business association of which he was a
general partner or executive officer, either at the time of the bankruptcy filing or within two years prior to that time;

e been subject to any order, judgment, or decree, not subsequently reversed, suspended or vacated, of any court of competent jurisdiction or federal or state authority,
permanently or temporarily enjoining, barring, suspending or otherwise limiting, his involvement in any type of business, securities, futures, commodities, investment,
banking, savings and loan, or insurance activities, or to be associated with persons engaged in any such activity;

e been found by a court of competent jurisdiction in a civil action or by the SEC or the Commodity Futures Trading Commission to have violated a federal or state
securities or commodities law, and the judgment has not been reversed, suspended, or vacated;

e been the subject of, or a party to, any federal or state judicial or administrative order, judgment, decree, or finding, not subsequently reversed, suspended or vacated
(not including any settlement of a civil proceeding among private litigants), relating to an alleged violation of any federal or state securities or commodities law or
regulation, any law or regulation respecting financial institutions or insurance companies including, but not limited to, a temporary or permanent injunction, order of
disgorgement or restitution, civil money penalty or temporary or permanent cease-and-desist order, or removal or prohibition order, or any law or regulation
prohibiting mail or wire fraud or fraud in connection with any business entity; or

e been the subject of, or a party to, any sanction or order, not subsequently reversed, suspended or vacated, of any self-regulatory organization (as defined in Section
3(a)(26) of the Exchange Act), any registered entity (as defined in Section 1(a)(29) of the Commodity Exchange Act), or any equivalent exchange, association, entity or
organization that has disciplinary authority over its members or persons associated with a member.

Indemnification Agreements

We intend to enter into indemnification agreements with each of our directors and executive officers. We expect the indemnification agreement to provide, among other things, that
we will indemnify and hold harmless each person subject to an indemnification agreement (each, an "Indemnified Party”) to the fullest extent permitted by applicable law from and
against all losses, costs, liabilities, judgments, penalties, fines, expenses and other matters that may result or arise in connection with such Indenmified Party serving in his or her
capacity as a director of ours or serving at our direction as a director, officer, employee, fiduciary or agent of another entity. We expect the indemmnification agreement to further
provide that, upon an Indemmified Party’s request, we will advance expenses to the Indemnified Party to the fullest extent permitted by applicable law. Pursuant to the
indemmification agreement, we will intend that an Indemmified Party is presumed to be entitled to indemmification and we have the burden of proving otherwise. We also intend to
secure and maintain in full force and effect directors’ Lability insurance. If indemnification under an indemnification agreement is unavailable to an Indemnified Party for any
reason, we, in lieu of indemnifying the Indemnified Party, will contribute to any amounts incurred by the Indemmified Party in connection with any claimrelating to an indemnifiable
event in such proportion as is deemed fair and reasonable in light of all of the circumstances to reflect the relative benefits received or relative fault of the parties in connection with
such event.
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Insofar as indemmification for liabilities arising under the Securities Act may be permitted to our directors, officers, and controlling persons pursuant to the foregoing provisions, or
otherwise, 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
and is, therefore, unenforceable.

SECURITY OWNERSHIP OF CERTAIN STOCKHOLDERS AND MANAGEMENT

The following table sets forth certain information regarding our common stock beneficially owned on March 31, 2026, for (i) each stockholder known to be the beneficial owner of
more than 5% of our outstanding Company Common Stock, (ii) each executive officer and director, and (iii) all executive officers and directors as a group. In general, a person is
deemed to be a "beneficial owner” of a security if that person has or shares the power to vote or direct the voting of such security, or the power to dispose or to direct the
disposition of such security. A person is also deemed to be a beneficial owner of any securities of which the person has the right to acquire beneficial ownership within 60 days,
through the exercise of a warrant or stock option, conversion of a convertible security or otherwise. The table assumes a total of 415,964,972 shares of our common stock
outstanding as of March 31, 2026 and 403,660 Historical Exchangeable Shares outstanding. Unless otherwise noted below the address of each person identified is ¢/o SRx Health
Solutions, Inc., 801 US Highway 1, North Palm Beach, Florida 33408.

Unless otherwise indicated and subject to applicable community property and similar laws, we believe that all persons named in the table below have sole voting and investment
power with respect to the voting securities beneficially owned by them.

Shares Percentage
Name of Stockholder Beneficially Owned Owned
Executive Officers and Directors
Michael Youn g(l) 5,452,276 1.3%
Simon Conway 837,609 *
Kent Cunningham 1,064,107 *
Carolina Martinez 565,436 e
Josh Epstein 507,500 *
Sammy Dorf 476,191 w
Officer and Directors as a Group (6 persons) 12,335,854 2.1%
3% Shareholders:
NA

*represents <1% ownership
(1) Includes approximately 2.24 million shares directly owned by Michael Young, 2,557 shares held indirectly through Cottingham Capital, LLC, and approximately 4.95 million

shares issued to Halo Spin-out SPV, Inc. in which Michael Young has the power to vote and/or direct the voting of such groups. Mr. Young disclaims beneficial
ownership of the 4.95 million shares owned by Halo Spin-out SPV, Inc.

100

ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Dodd-Frank Act requires that we provide our shareholders with the opportunity to vote to approve, on a non-binding advisory basis, the compensation of our NEOs, as
disclosed in this information statement/prospectus. The following is a discussion and analysis of the compensation arrangements for the Company’s named executive officers, or
NEOs. the Company’s NEOs for 2026 consist of the following individuals:



e  Kent Cunningham, Chief Executive Officer originally appointed May 2023; and
e  (Carolina Martinez, Chief Financial Officer originally appointed August 2023

EXECUTIVE COMPENSATION

The table below sets forth the compensation earned by our executive officers for the years ended September 30, 2025, 2024 and 2023.

Non-Equity
Stock Option Incentive Plan All Other
Awards Awards Compensation Compensation

Name and Principal Position Year Salary ($) Bonus ($) $) 1) @) 3) 2)(8) Total ($)
Kent Cunningham (3) 2025 444,000 40,000 242,477 — — 7,305 733,782
Chief Executive Officer 2024 360,000 270,000 — 40,000 — 11,262 681,262

2023 350,000 53,459 362,727 — — 8,785 774,971
Lionel F. Conacher (4) 2025 — — 241,667 — — — 241,667
Interim Chief Executive Officer 2024 — — 81,481 26,000 — 60,000 167,481

2023 160,000 — 13,334 — — — 173,334
Carolina Martinez (5) 2025 325,000 197,500 242,477 — — 6,629 771,606
Chief Financial Officer 2024 254,400 171,720 47,500 31,000 — 6,375 510,995

2023 240,000 19,200 — 70,000 — 1,106 330,306

(1) The amounts reported reflect the grant date fair value of the stock options granted, as computed in accordance with ASC 718. The fair value of each option grant is estimated
based on the fair value on the date of grant using the Black-Scholes option pricing model. The assumptions that we used to calculate these amounts are discussed in Note 14 to
our financial statements included in this information statement/prospectus.

(2) The amounts reported reflect matching 401(k) payments and accrued PTO payout.

(3) Mr. Cunningham was appointed as Chief Executive Officer of the Company effective July 8, 2025. He was previously serving as Chief Executive Officer of the Company, a
position which he held beginning May 22, 2023.

(4) Mr. Conacher was employed with us as interim Chief Financial Officer from September 14, 2022 until May 22, 2023. Compensation in 2024 was related solely to fees in his
capacity as a director.

(5) Mrs. Martinez was appointed as Chief Financial Officer of the Company effective April 24, 2025. She was previously serving as the Chief Financial Officer of the Company, a
position which she held beginning August 2, 2023. Mrs. Martinez was previously appointed and served as the Interim Chief Financial Officer of the Company effective as of April
3,2023.
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Outstanding Equity Awards

The table below sets forth the outstanding stock option awards held by our current executive officers as of September 30, 2025.

Option Awards
Number of
Number of Securities Securities
Underlying Underlying
Unexercised Options Unexercised Options Option Exercise Option Expiration
Name Option Award Grant (#) Exercisable (#) Unexercisable Price ($) Date
Kent Cunningham 6/26/2024(1) — 8,000 $ 5.00 6/26/2034
Carolina Martinez 6/26/2024(1) — 6,200 $ 5.00 6/26/2034
8/7/2023(2) 1,515 3,030 $ 15.40 8/7/2033

(1) Options vest as follows: 100% on first anniversary of the grant date
(2) Options vest as follows: 1/3 on each annual anniversary of the grant date

Other Hements of Compensation

Retirement Plans. We currently maintain a 401(k) retirement savings plan that allows eligible employees to contribute a portion of their compensation, within limits prescribed by
the Internal Revenue Code, on a pre-tax basis through contributions to the plan. Our NEOs are eligible to participate in the 401(k) plan. We believe that providing a vehicle for tax-
deferred retirement savings through our 401(k) plan adds to the overall desirability of our executive compensation package and further incentivizes our NEOs in accordance with
our compensation policies. During 2020, the Company had a separate 401(k) plans for TruPet and Halo and provided an employer matching contribution under each plan.
Beginning in 2021, the Company provided an employer matching contribution of 50% up to 5% of compensation under our 401(k) plan.

Employee Benefits and Perquisites. All of our full-time employees, including our NEOs, are eligible to participate in our employee benefit plans and programs, including medical,
dental, and vision benefits, health spending accounts, short and long-term disability and life insurance, to the same extent as our other full-time employees, subject to the terms
and eligibility requirements of those plans.

Termination and Change in Control Benefits. Our NEOs may become entitled to certain benefits or enhanced benefits in connection with certain qualifying terminations of
employment and/or a change in control of our Company. Each of our NEOs’ employment agreements entitles them to severance in the event of their termination without cause or
their resignation for good reason and upon termination by reason of death or disability.

Employment Agreements

The Company entered into an Employment Agreement with Kent Cunningham, dated as of July 14, 2025 and an Employment Agreement with Carolina Martinez, dated as of July 14,
2025.

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGIS TERED PUBLIC ACCOUNTANT
Appointment of Independent Registered Public Accounting Firm

The Company’s Audit Committee appoints our independent registered public accounting firm. In this regard, the audit committee evaluates the qualifications, performance and
independence of our independent registered public accounting firmand determines whether to re-engage the Company’s current firm. As part of its evaluation, the audit committee
considers, among other factors, the quality and efficiency of the services provided by the firm, including the performance, technical expertise, industry knowledge and experience
of the lead audit partner and the audit team assigned to the Company’s account; the overall strength and reputation of the firm; the firm’s global capabilities relative to the
Company’s business; and the firm’s knowledge of the Company’s operations.
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Although ratification is not required by the Company’s bylaws or otherwise, the Company’s Board of Directors is submitting the selection of DAVIDSON AND COMPANY LLP
for the fiscal year ending 2025 to the Company’s shareholders for ratification because the Company value the Company’s shareholders’ views on the Company’s independent
registered public accounting firm and it is a good corporate governance practice. If the Company’s shareholders do not ratify the selection, it will be considered as notice to the
Company’s Board and the Company’s Audit Committee to consider the selection of a different firm. Even if the selection is ratified, the audit committee, in its discretion, may select
a different independent registered public accounting firm at any time during the year if it determines that such a change would be in the best interests of the Company and its
shareholders.

Change in Independent Registered Public Accounting Firm
The Company made two changes in Independent Registered Public Accounting Firms in 2025.

Based on information provided by Marcum LLP ("Marcum”), the independent registered public accounting firm of SRx Health Solutions, Inc. (formerly known as Better Choice
Company Inc.) (the "Company”), CBIZ CPAs P.C. ("CBIZ”) acquired the attest business of Marcum, effective November 1, 2024. Marcum continued to serve as the Company’s
independent registered public accounting firm through April 23, 2025. On April 23, 2025, Marcum resigned as the Company’s independent registered public accounting firm, and
CBIZ was engaged to serve as the independent registered public accounting firm of the Company for the year ending December 31, 2025, effective immediately. The engagement of
CBIZ was approved by the Audit Committee of the Company’s Board of Directors. The services previously provided by Marcum will now be provided by CBIZ.

Prior to engaging CBIZ, the Company did not consult with CBIZ regarding (i) the application of accounting principles to a specified transaction, either completed or proposed, or
the type of audit opinion that might be rendered on the Company’s consolidated financial statements, or (ii) any matter that was either the subject of a disagreement (as described
in Item 304(a)(1)(iv) of Regulation S-K and the related instructions) or a reportable event (as described in Item 304(a)(1)(v) of Regulation S-K and the related instructions).

The reports of Marcum regarding the Company’s consolidated financial statements for the fiscal year ended December 31, 2024, did not contain any adverse opinion or disclaimer
of opinion and were not qualified or modified as to uncertainty, audit scope, or accounting principles, except for the inclusion of an explanatory paragraph in the audit report for the
fiscal year ended December 31, 2024 as to the Company’s ability to continue as a going concern.

During the year ended December 31, 2024, and through April 23, 2025, the date of Marcum’s resignation, there were (a) no disagreements (as defined in Item 304(a)(1)(iv) of
Regulation S-K and the related instructions) between the Company and Marcum on any matter of accounting principles or practices, financial statement disclosure, or auditing
scope or procedures, which disagreements, if not resolved to the satisfaction of Marcum, would have caused Marcum to make reference to such disagreement in its reports and (b)
no "reportable events” (as defined in Item 304(a)(1)(v) of Regulation S-K and the related instructions), except that, as reported in the Company’s 10-K for the fiscal year ended
December 31, 2024, as of December 31, 2024 , the Company determined there were material weaknesses in its internal control over financial reporting due to a deficiency in its
information technology general controls and controls over revenue recognition. As previously reported, these material weaknesses have not yet been remediated, did not result in
any identified misstatement, and there were no changes to previously reported financial results.

On September 15, 2025, SRx Health Solutions, Inc. (formerly known as Better Choice Company, Inc.) (the "Company”), notified CBIZ that it was being dismissed as the Company’s
independent registered public accounting firm. On the same date, the Board of Directors of the Company, upon the recommendation of the Audit Committee, approved the
dismissal of CBIZ, and approved and ratified the engagement of Davidson and Company LLP ("Davidson”) as the Company’s independent registered public accounting firm for
the Company’s fiscal year ending September 30, 2025.

CBIZ had been retained as the Company’s independent registered public accounting firm following the completion of the Company’s merger transaction on April 24, 2025 with SRx
Health Solutions (Canada), Inc. ("SRx Canada”). The merger was accounted for as a reverse acquisition, with SRx Canada treated as the accounting acquiror and the Company

adopted SRx Canada’s September 30 fiscal year end.
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CBIZ did not issue any reports on the consolidated financial statements of SRx Canada. The audit report of Marcum LLP on the consolidated financial statements of Better Choice
Company, Inc. for the year ended December 31, 2024 contained an explanatory paragraph regarding Better Choice Company, Inc.’s ability to continue as a going concern, but did
not contain an adverse opinion or a disclaimer of opinion, nor was it qualified or modified as to uncertainty, audit scope, or accounting principles. Furthermore, during Better
Choice Company, Inc.’s two most recent years ended December 31, 2023 and 2024, and through September 15, 2025, there were (i) no disagreements (as described in Item 304(a)(1)
(iv) of Regulation S-K and the related instructions) between Better Choice Company, Inc. and Marcum LLP on any matter of accounting principles or practices, financial statement
disclosure, or auditing scope or procedure, which, if not resolved to Marcum LLP’s satisfaction, would have caused them to make reference thereto in their reports on the financial
statements for such year, and (ii) no "reportable events” within the meaning of Item 304(a)(1)(v) of Regulation S-K, other than the material weaknesses reported by management in
Better Choice Company, Inc.’s annual report on Form 10-K for the fiscal year ended December 31, 2024, as filed with the U.S. Securities and Exchange Commission on March 31,
2025. These material weaknesses related to (i) ineffective controls to support proper revenue recognition, including controls to ensure accuracy of price and quantity data input
and appropriate testing and review of period-end sales cutoff; and (ii) control deficiencies in Better Choice Company, Inc.’s IT general controls, including access controls, change
management, and cybersecurity.

The audit reports of MNP LLP ("MNP”), the independent auditor of SRx Canada prior to the merger, on the consolidated financial statements of SRx Canada as of and for the fiscal
years ended September 30, 2023 and 2024, included an explanatory paragraph describing conditions that raised substantial doubt about SRx Canada’s ability to continue as a going
concem. Other than such matter, MNP’s reports did not contain an adverse opinion or a disclaimer of opinion, nor were they qualified or modified as to audit scope or accounting
principles. Furthermore, during SRx Canada’s two most recent fiscal years ended September 30, 2024 and 2023, and through September 15, 2025, there were no disagreements (as
defined in Item 304(a)(1)(iv) of Regulation S-K and the related instructions) between SRx Canada and MNP, on any matter of accounting principles or practices, financial statement
disclosure, or auditing scope or procedure, which, if not resolved to the satisfaction of the respective auditor, would have caused such auditor to make reference thereto in its
reports on the financial statements for such years. In connection with the audit of SRx Canada for the fiscal year ended September 30, 2024, MNP identified certain material
weaknesses in internal control over financial reporting, which constitute reportable events. These material weaknesses included: (i) lack of maintained documentation to support
retail pharmacy sales for divested locations; (ii) insufficient support for the valuation of common shares; (iii) management override of controls, including redirection of employer
RRSP payments by the former Chief Financial Officer of SRx Canada; (iv) lack of signed approvals by third-party lenders on formalized debt agreements; (v) insufficient technical
accounting analyses and internal review procedures related to U.S. GAAP transition, purchase price allocations, and goodwill impairment; (vi) inadequate segregation of duties;
and (vii) general IT control weaknesses in key systems, including Kroll and SAP. MNP also identified significant deficiencies, including a lack of documentation for key controls
such as review and approval of account reconciliations and loan amortization schedules. Copies of MNP’s audit reports on the consolidated financial statements of SRx Canada as
of'and for the fiscal years ended September 30, 2023 and 2024 were included in the Company’s Super Form 8-K/A filed with the Securities and Exchange Commission on July 11,
2025.

As previously disclosed in the Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2025, the Company identified and corrected an immaterial error in revenue
recognized for the fiscal year ended September 30, 2024, related to prescriptions that had been billed but not dispensed and therefore did not meet the criteria for revenue
recognition under ASC 606. The correction resulted in a reduction to accumulated deficit of approximately $1.8 million as of September 30, 2024 and the revision was reflected in the
accompanying consolidated financial statements filed within Form 10-K for the fiscal year ended September 30, 2025. For additional background on this matter, refer to the
discussion included in the Company’s Form 10-Q for the quarter ended June 30, 2025.



During the Company’s two most recent fiscal years and any subsequent interim period prior to the engagement of Davidson, neither the Company nor anyone acting on its behalf
consulted with Davidson regarding (i) the application of accounting principles to a specified transaction, either completed or proposed, or the type of audit opinion that might be
rendered on the Company’s financial statements or the effectiveness of the Company’s internal control over financial reporting, in each case where a written report was provided to
the Company or oral advice was provided that Davidson concluded was an important factor considered by the Company in reaching a decision as to any accounting, auditing, or
financial reporting issue; (i) any matter that was the subject of a disagreement within the meaning of Item 304(a)(1)(iv) of Regulation S-K; or (iii) any reportable event within the
meaning of Item 304(a)(1)(v) of Regulation S-K.
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HOUSEHOLDING OF INFORMATION STATEMENT/PROSPECTUS MATERIALS

Under SECrules, a single information statement/prospectus may be sent to any household at which two or more stockholders reside if they appear to be members of the same
family. This procedure, referred to as "householding,” reduces the volume of duplicate information stockholders receive and reduces mailing and printing costs. In accordance with
a notice sent to certain stockholders who share a single address, only one information statement/prospectus will be sent to that address unless any stockholder at that address
requested that multiple sets of documents be sent.

The Company will promptly deliver to any stockholder, upon written or oral request and without charge, a separate copy of this information statement/prospectus. If you
received only one copy of this information statement/prospectus and wish to receive a separate copy for each stockholder at your household, please contact the Company at the
address or telephone number identified below. If you hold shares in street name, please contact your bank, brokerage firm or other nominee to request information on
householding.

SRx Health Solutions, Inc.
Attention: Investor Relations
801 US Highway 1
North Palm Beach, FL, 33408
valter@KCSA.com
(212) 896-1254

LEGAL MATTERS

The validity of the securities registered under the registration statement of which this information statement/prospectus forms a part will be passed upon by Meister Seelig &
Schuster PLLC.

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Form S-4, including exhibits, under the Securities Act with respect to the shares of our Common Stock offered by this information
statement/prospectus. This information statement/prospectus constitutes only a part of the registration statement. Some items are contained in exhibits to the registration
statement as permitted by the rules and regulations of the SEC. For further information with respect to us and our securities, we refer you to the registration statement, including
the exhibits filed as a part of the registration statement. Statements contained in this information statement/prospectus concerning the contents of any contract or document
referred to are not necessarily complete. If a contract or document has been filed as an exhibit to the registration statement, please see the copy of the contract or document that
has been filed. Each statement in this information statement/prospectus relating to a contract or document filed as an exhibit is qualified in all respects by the filed exhibit.

In addition, we file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the public on a website
maintained by the SEC located at www.sec.gov. We also maintain a website at www.srxhealth.com. Through our website, we make available, free of charge, annual, quarterly and
current reports, proxy statements and other information as soon as reasonably practicable after they are electronically filed with, or fumished to, the SEC. The information
contained on, or that may be accessed through, our website is not part of, and is not incorporated into, this information statement/prospectus. Information contained on our
website is not a part of or incorporated by reference into this information statement/prospectus and the inclusion of our website and investor relations website addresses in this
information statement/prospectus is an inactive textual reference only.
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SRx Health Solutions Inc.
Unaudited Condensed Consolidated Statements of Operations
(Dollars in thousands, except share and per share amounts)
Three Months Ended
December 31,
2025 2024

Net sales $ 2,807 $ —
Cost of goods sold 1,753 —
Gross profit 1,054 —
Operating expenses:

Selling, general and administrative 4,844 —
Total operating expenses 4,844 _
Loss from continuing operations (3,790) —
Other expense:

Interest expense, net 1,288 —

Loss on extinguishment of debt 3,064 —

Change in fair value of digital assets 464 —

Other expense 4 —
Total other expense, net 4,820 —
Net loss before income taxes (8,610) —

Income taxexpense 4 —
Net loss from continuing operations (8,614) —

Loss fromdiscontinued operations — (3,983)
Net loss $ 8614 $ (3,983)
Weighted average number of shares outstanding, basic 33,737,015 23,582,701
Weighted average number of shares outstanding, diluted 33,737,015 23,582,701
Loss per share, basic $ 0206) $ (0.17)
Loss per share, diluted $ 02060 $ (0.17)

See accompanying notes to the unaudited condensed consolidated financial statements.
F-3
SRx Health Solutions Inc.
Unaudited Condens ed Cons olidated Balance Sheets
(Dollars in thousands, except share and per share amounts)
December 31,2025 September 30, 2025
Assets
Current Assets
Cash and cash equivalents $ 13,060 $ 1,309
Accounts receivable, net 3,056 3,945
Inventories, net 1,318 2,078
Prepaid expenses and other current assets 1,403 794
Total Current Assets 18,837 8,126
Non-current Assets
Fixed assets, net 73 88
Right-of-use assets, operating leases — 20
Digital assets 7,996 —
Other assets 147 168
Total Assets $ 27,053 $ 8,402
Liabilities & Stockholders’ Equity
Current Liabilities
Accounts payable $ 1,247 $ 2,147
Accrued liabilities 1,254 1,375
Operating lease liability, short-term — 21
Convertible debt, short-term 21,028 —
Total Current Liabilities 23,529 3,543
Non-current Liabilities
Convertible debt, long-term — 4,452
Total Non-current Liabilities — 4,452
Total Liabilities 23,529 7,995
Stockholders’ Equity
Common Stock, $0.001 par value, 5,000,000,000 shares authorized, 98,759,805 & 24,915,740 shares issued and
outstanding as of December 31, 2025, and September 30, 2025, respectively 102 31
Preferred Stock, $0.001 par value, 4,000,000 shares authorized, 19,035 & zero shares issued and outstanding as of
December 31, 2025 and September 30, 2025, respectively — —
Additional paid-in capital, common 21,001 23,304
Additional paid-in capital, preferred 13,963 —



Accumulated deficit (31,542) (22,928)
Total Stockholders’ Equity 3,524 407
Total Liabilities and Stockholders’ Equity 27,053 $ 8,402
See accompanying notes to the unaudited condensed consolidated financial statements.
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SRx Health Solutions Inc.
Unaudited Condens ed Consolidated Statements of Stockholders’ Equity
(Dollars in thousands, except shares)
Accumulated
Other Additional Total
Common Stock Comprehensive Paid-In Accumulated  Stockholders’
Shares Amount Income Capital Deficit Equity
Balance as of September 30, 2024 22,495,955 $ 22§ 2399 § 12,491 $  (70,031) $ (55,119)
Share-based compensation — — — 424 — 3 424
Settlement of RSUs 896,484 — — (1,924) — 3 (1,924)
Conversion of convertible debt 361,513 — — (3,471) — 3,471)
Share issuance 224,056 — — — — 3 —
Warrant exercises 77,538 — — 401 — 3 401
Share redemption (40,324) — — — — 3 —
Equity issued in business combinations 32,962 — — — — 3 —
Net loss — — — — (3,983) $ (3,983)
Foreign exchange translation adjustment — — — — — 3 —
Balance as of December 31,2024 24,048,184 22 2,399 7,921 (74,014) (63,672)
Additional Additional Total
Common Stock Preferred Stock Paid-In Paid-In Accumulated Stockholders’
Shares Amount Shares Amount Capital - Common Capital - Preferred Deficit Equity
Balance as of September 30,
2025 24,915,740 $ 31 — — 5 23,304 — 5 (22,928) $ 407
Share-based compensation 2,723,691 3 — — 958 — — 8 961
Exercise of prefunded warrants 2,756,697 — — — — — — 8 —
Retraction of exchangeable
shares and conversion to
common stock 7,676 — — — — — —  $ —
ELOC shares issued 68,356,001 68 — — 16,026 — — 3 16,094
ELOC Commitment Note — — — — (20,000) — — 3 (20,000)
Issuance of Series A convertible
preferred stock and warrants — — 19,035 — 1,015 13,963 — 3 14,978
Warrants cancelled — — — — (302) — — 3 (302)
Net loss — — — — — — 8,614 $ (8,614)
Balance as of December 31,
2025 98,759,805 § 102 19,035 — 8 21,001 13,963 § (31,542) $ 3,524
See accompanying notes to the unaudited condensed consolidated financial statements.
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SRx Health Solutions Inc.
Unaudited Condens ed Consolidated Statements of Cash Flows
(Dollars in thousands)
Three Months Ended
December 31,
2025 2024
Cash Flow from Operating Activities:
Net loss 80614 $ (3,983)
Adjustments to reconcile net loss to net cash (used in) provided by operating activities:
Depreciation and amortization 15 920
Interest expense on lease liability — 92
Share-based compensation 961 424
Debt discount amortization 1,108 —
Future taxrecovery — 30
Bad debt expense ©) —
Income tax provision 4 —
Change in fair value of digital assets 464 —
Loss on settlement of debt 3,064 —
Changes in operating assets and liabilities:
Accounts receivable, net 897 5,520
Inventories, net 760 1,173
Prepaid expenses and other assets (587) 39)
Accounts payable (900) (2,713)
Accrued liabilities (85) —
Other — 39
Cash (Used in) Provided by Operating Activities (2,922) $ 1,463




Cash Flow from Investing Activities:

Purchase of digital assets (8,460)

Cash paid for acquisitions, net of assets acquired — 2,850

Capital expenditures, net of disposals — (157)
Purchase of intangible assets, net of disposals — Q)
Cash (Used in) Provided by Investing Activities $ (8,460) $ 2,692

Cash Flow from Financing Activities:

Proceeds fromissuance of common stock 16,094

Proceeds fromissuance of preferred stock 8,912

Repayment of senior debt — (4,892)
Repayment of convertible debt (1,623) —

Proceeds fromshare issuance — 674

Proceeds from short-term borrowings — 653

Proceeds of loans payable — 429

Payment of principal portion of lease liabilities — (414)
Cash paid for financing costs (250)

Cash Provided by (Used in) Financing Activities $ 23,133 $ (3,550)
Net cash provided by continuing operations $ 11,751 $

Net cash used in discontinued operations — 605

Net increase in cash and cash equivalents 11,751 605

Effect of foreign currency translation adjustments — (18)
Total cash and cash equivalents, beginning of period 1,309 102

Total cash and cash equivalents, end of period $ 13,060 $ 689

Supplemental schedule of cash flow information:
Cash paid for interest during the period $ — $

See accompanying notes to the unaudited condensed consolidated financial statements.
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Notes to the Condensed Consolidated Financial Statements
(Unaudited)

Note 1 — Nature of business and summary of significant accounting policies
Nature of the business
SRx Health Solutions, Inc. (formerly Better Choice Company, Inc.) and its subsidiaries are together referred to in these consolidated financial statements as the "Company.”

On April 24, 2025, SRx Health Solutions, Inc., a corporation incorporated under the laws of the Province of Ontario on April 26, 2022 (" SRx Canada” or the " Accounting Acquirer”),
consummated a business combination (the "Merger”) with Better Choice Company, Inc., a Delaware corporation ("Better Choice” or the "Legal Acquirer”). In the Merger,
1000994476 Ontario Inc. ("AcquireCo”), an indirect wholly-owned subsidiary of Better Choice, amalgamated with and into SRx Canada, with SRx Canada surviving the
amalgamation and continuing its operations under the new legal name SRx Health Solutions (Canada) Inc. ("SRx Canada”), an indirect wholly-owned subsidiary of Better Choice.

In connection with the Merger, Better Choice changed its corporate name to "SRx Health Solutions, Inc.,” and adopted the operations of the Accounting Acquirer as its primary
business. As such, SRx Canada is the continuing reporting entity for accounting purposes. These condensed consolidated financial statements should be read in conjunction with
the audited consolidated financial statements and accompanying notes in the Company’s Annual Report for the year ended September 30, 2025, filed with the SEC on December 5,
2025.

SRx Canada’s registered head office was originally located at 65 Queen Street West, Suite 800, Toronto, Ontario, MSH 2MS5. Post the Merger, the Company’s registered head office
remained at 801 US Highway 1, North Palm Beach, Florida 33408.

Effective during the year ended September 30, 2025, the Company made the strategic decision to discontinue the operations of its Canadian pharmacy and healthcare services
business conducted through SRx Canada. As a result, the SRx healthcare business is classified and presented as a discontinued operation in these consolidated financial
statements in accordance with ASC 205-20. Following this discontinuation, the Company’s continuing operations consist solely of its premium pet health and nutrition products
segment operated through Halo, Purely for Pets, Inc.

On August 12, 2025, SRx Canada initiated restructuring proceedings under the Companies’ Creditors Arrangement Act ("CCAA”) in Canada. The CCAA filing relates exclusively
to the discontinued SRx healthcare business and does not impact the Company’s continuing pet food and pet wellness operations. Additional information regarding the
discontinuation of the SRxhealthcare segment, related CCAA proceedings, and the associated financial reporting impacts is provided in Note 17 — Discontinued operations.

Halo Spin-Out Distribution

On April 25, 2025, the Company distributed (the " Spin-Out Distribution”) to the Better Choice stockholders of record as of April 23, 2025 (the "Record Stockholders™) one share of
Class A Common Stock, par value $0.001, of Halo Spin-Out SPV Inc., a Delaware corporation ("Halo SPV”), for every one share of Better Choice common stock held by the Record
Stockholders. Halo SPV held 17% ofthe issued and outstanding capital stock of Halo, Purely for Pets, Inc. ("Halo™).

The ownership of Halo SPV following the Spin-Out Distribution mirrored the ownership of Better Choice immediately prior to the Merger and the Spin-Out Distribution. As such,
the Record Stockholders, who received the Halo SPV shares, are the same ultimate owners who indirectly held Halo prior to the Spin-Out Distribution. Accordingly, the Spin-Out
Distribution did not result in a substantive change in ownership of Halo from the perspective of the Company’s consolidated financial statements. In accordance with ASC 810,
Consolidation, the Spin-Out Distribution represented a reorganization of ownership interests under common control and was therefore treated as a common control equity
reorganization, with transfers of interests accounted for as equity transactions. Halo continues to be fully consolidated, with no change in the Company’s accounting treatment.

On August 21, 2025, the Company entered into a Share Exchange Agreement (the "Exchange Agreement”) with Halo Spin-Out SPV, whereby the Company acquired the 17%
interest of Halo previously held by SPVin exchange for the issuance of 4,950,000 shares of the Company’s common stock. Following the transaction, the Company owns 100% of

Halo. This transaction is accounted for as an equity transaction and did not result in a change to the Company’s total controlling interest of Halo.

Statement of Compliance



The Company’s condensed consolidated financial statements are prepared in accordance with the rules and regulations of the U.S. Securities and Exchange Commission ("SEC”)
for interim financial reports and accounting principles generally accepted in the U.S.("GAAP”). Accordingly, they do not include all of the information and footnotes required by
U.S. GAAP for complete financial statements. In the opinion of management, all adjustments (consisting of normal recurring adjustments) considered necessary for a fair
presentation have been included. Operating results for the three months ended December 31, 2025 are not necessarily indicative of the results that may be expected for any other
reporting period.

These consolidated financial statements have been prepared on a historical cost basis, unless otherwise stated in the significant accounting policies. These consolidated financial
statements are presented in U.S. dollars and all values are rounded to the nearest thousand ($000), except when otherwise indicated.

These condensed consolidated financial statements should be read in conjunction with the audited consolidated financial statements and accompanying notes in the Company’s
Annual Report for the year ended September 30, 2025, filed with the SEC on December 5, 2025.
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Consolidation

The condensed consolidated financial statements comprise the financial statements of the Company and its wholly owned subsidiaries. When the Company does not own all of
the equity in a subsidiary, the non-controlling interest is disclosed as a separate line itemin the condensed consolidated statements of financial position and the eamings accruing
to non-controlling interest holders are disclosed as a separate line itemin the condensed consolidated statements of operations. The financial results of subsidiaries are included in
the condensed consolidated financial statements from the date on which control commences, until the date on which control ceases. Intercompany balances and transactions are
eliminated upon consolidation. Control is achieved when the Company is exposed to, or has the right to, variable retumns fromits involvement with the investee and has the ability
to affect those returns through its power over the investee.

Going concern

The accompanying condensed consolidated financial statements have been prepared on a going concern basis, which contemplates the realization of assets and the settlement of
liabilities in the ordinary course of business. The Company has historically incurred operating losses and experienced negative operating cash flows; however, management has
implemented actions to improve liquidity and operating performance, including cost-reduction initiatives, margin improvement measures, and securing additional financing, as
further described in Note 6 — Debt.

After considering these actions and the Company’s cash flow forecasts for the twelve months following the issuance of these consolidated financial statements, management
believes the Company will have sufficient liquidity to meet its obligations as they become due. Accordingly, management has determined that there are no material uncertainties
that cast doubt on the Company’s going concem status, and management has a reasonable expectation that the Company has adequate resources to continue in operational
existence beyond December 31, 2025, and the condensed consolidated financial statements continue to be prepared using the going concern assumption.

Fiscal, Regulation and Other Federal Policies

Significant changes in, and uncertainty with respect to, legislation, regulation, government policy and economic conditions could adversely affect the Company’s business.
Specific legislative and regulatory proposals that could have a material impact on the Company include, but are not limited to, modifications to international trade policy (such as
tariffs); public company reporting requirements; and environmental regulation.

The Company cannot predict what actions may ultimately be taken with respect to tariffs or trade relations between the U.S. and other countries, what products may be subject to
such actions, or what actions may be taken by the other countries in retaliation. Accordingly, it is difficult to predict how such actions may impact the Company’s business, or the
business or habits of'its customers. The Company’s business operations, as well as the businesses of its customers on which it is substantially dependent, are located in countries
at risk for escalating trade disputes, including the U.S. Any resulting trade wars could have a significant adverse effect on world trade and could adversely impact the Company’s
consolidated financial condition, results of operations and cash flows.

Use of estimates

The preparation of the condensed consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities, disclosure of contingent assets and liabilities at the date of the financial statements, and the reported amounts of revenue and expenses during
the reporting periods. The Company bases its estimates on historical experience and on various other assumptions that the Company believes to be reasonable under the
circumstances. On an ongoing basis, the Company evaluates these assumptions, judgments and estimates. Actual results may differ fromthese estimates.

In the opinion of management, the condensed consolidated financial statements contain all adjustments necessary for a fair statement of the results of operations for the three
months ended December 31, 2025 and 2024, the financial position as of December 31, 2025 and September 30, 2025 and the cash flows for the three months ended December 31, 2025
and 2024.

Summary of significant accounting policies

For additional information, please refer to the most recently filed Annual Report regarding the Company’s summary of significant accounting policies.

Cash and cash equivalents

Cash and cash equivalents include demand deposits held with banks and highly liquid investments with original maturities of ninety days or less at acquisition date. Cash and
cash equivalents are stated at cost, which approximates fair value because of the short-termnature of these instruments.
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Accounts receivable and allowance for credit losses

Accounts receivable consist of unpaid buyer invoices from the Company’s customers and credit card payments receivable from third-party credit card processing companies.
Accounts receivable is stated at the amount billed to customers, net of point of sale and cash discounts. The Company assesses the collectability of all receivables on an ongoing
basis by considering its historical credit loss experience, current economic conditions, and other relevant factors. Based on this analysis, an allowance for credit losses is recorded,
and the provision is included within SG&A expense. The Company recorded approximately zero and $0.1 million allowance for credit losses for the three months ended December
31, 2025 and year ended September 30, 2025.

Inventories



Inventories, consisting of finished goods available for sale as well as packaging materials, are valued using the first-in first-out ("FIFO”) method and are recorded at the lower of
cost or net realizable value. Cost is determined on a standard cost basis and includes the purchase price, as well as inbound freight costs and packaging costs. Net realizable value
is the estimated selling price in the ordinary course of business, less the estimated selling expenses. Inventories are written down to net realizable value when the cost of
inventories is estimated to be unrecoverable due to obsolescence, damage, shrinkage, or declining selling prices. Write-downs to inventory are non-reversible even when
circumstances that previously caused inventories to be written down below cost no longer exist. The Company records consideration received from suppliers as a reduction to the
cost of inventory. These amounts are recognized in cost of sales when the associated inventory is sold.

This policy applies to inventories held in continuing operations. Inventories related to the discontinued Health Solutions segment, previously consisting of SRx Canada pharmacy
operations, are classified as assets of discontinued operations and are disclosed separately in Note 17 — Discontinued operations.

Digital Assets

Pursuant to ASU 2023-08, Intangibles — Goodwill and Other — Crypto Assets: Accounting for and Disclosure of Crypto Assets, codified into ASC subtopic 350-60, in-scope
crypto assets are required to be measured at fair value in the statement of financial position, with gains and losses fromchanges in the fair value of such crypto assets recognized
in net income each reporting period. ASU 2023-08 also requires certain interimand annual disclosures for crypto assets within the scope of the standard.

Based on the above, the Company has adopted ASU 2023-08 for Q1 2026. Cryptocurrency holdings are classified as digital assets under ASC 350-60 and measured at fair value,
with changes in fair value of digital assets recognized in net income. No adjustments or reclassifications are required for the quarter. Under ASU 2023-08, impairment analysis is no
longer required. Change in fair value of digital assets are instead recorded in net income each period.

The Company determines the fair value of its digital assets in accordance with ASC 820, using quoted (unadjusted) prices in active markets on the Coinbase exchange, which the
Company has identified as its principal market. Because valuation is based on observable quoted prices, digital assets are classified within Level 1 of the fair value hierarchy.

Fixed Assets

Fixed assets are recorded at cost and depreciated using the straight-line method over the estimated useful lives of the assets, and depreciation expense is included within SG&A
expense. Expenditures for normal repairs and maintenance are charged to operations as incurred. The cost of fixed assets that are retired or otherwise disposed of and the related
accunmulated depreciation are removed fromthe fixed asset accounts in the year of disposal and the resulting gain or loss is included in SG&A expense.

The Company assesses potential impairments of its fixed assets whenever events or changes in circumstances indicate that the asset’s carrying value may not be recoverable. An
impairment charge would be recognized when the carrying amount of the identified asset grouping exceeds its fair value and is not recoverable, which would occur if the carrying
amount exceeds the sumofthe undiscounted cash flows expected to result fromthe use and eventual disposition of the identified asset grouping.

Convertible Debt

The Company accounts for convertible debt instruments in accordance with ASC 470, Debt, and ASU 2020-06, which eliminated the requirement to separately account for
embedded conversion features as equity when certain criteria are met. As such, convertible debt instruments that do not require separate derivative accounting under ASC 815 are
accounted for entirely as liabilities and recorded at amortized cost. Debt issuance costs are capitalized and amortized to interest expense over the term of the instrument using the
effective interest method. Upon conversion, the carrying amount of the debt is reclassified to equity with no gain or loss recognized. If a convertible instrument contains an
embedded feature that does not qualify for the equity scope exception, it is accounted for separately as a derivative liability at fair value with changes recognized in eamings.
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Preferred Stock

The Company classifies its Series A convertible preferred stock as temporary or permanent equity based on the specific terms and conditions of the instrument and the guidance in
ASC 480 and ASC 815. The Company evaluates embedded features, including conversion and redemption provisions, to determine whether such features require bifurcation as
derivative liabilities or affect equity classification. Issuance proceeds are allocated to the preferred stock and any freestanding equity-classified instruments based on their relative
fair values.

Warrants

The Company accounts for warrants as either equity-classified or liability-classified instruments based on an assessment of the warrant’s specific terms and applicable
authoritative guidance in ASC 480 and ASC 815, Derivatives and Hedging ("ASC 815”). The assessment considers whether the warrants are freestanding financial instruments
pursuant to ASC 480, meet the definition of a Lability pursuant to ASC 480, and whether the warrants meet all of the requirements for equity classification under ASC 815, including
whether the warrants are indexed to the Company’s own common stock, among other conditions for equity classification. This assessment, which requires the use of professional
judgment, is conducted at the time of warrant issuance and as of each subsequent quarterly period end date while the warrants are outstanding. For issued or modified warrants
that meet all of the criteria for equity classification, the warrants are required to be recorded as a component of additional paid-in capital at the time of issuance. For issued or
modified warrants that do not meet all the criteria for equity classification, the warrants are required to be recorded at their initial fair value on the date of issuance, and each
balance sheet date thereafter. Changes in the estimated fair value of the warrants are recognized as a non-cash gain or loss on the statement of operations. The Pre-Funded and
Representative Warrants (as defined in Note 9) are equity classified.

Income taxes

Income taxes are recorded in accordance with ASC 740, Income Taxes, which provides for deferred taxes using an asset and liability approach. The Company recognizes deferred
taxassets and liabilities for the expected future tax consequences of events that have been included in the consolidated financial statements or tax returns. Deferred tax assets and
liabilities are determined based on the difference between the consolidated financial statements and tax bases of assets and liabilities and for loss and credit carryforwards using
enacted tax rates anticipated to be in effect for the year in which the differences are expected to reverse. Valuation allowances are provided, if, based upon the weight of available
evidence, it is more likely than not that some or all the deferred taxassets will not be realized.

The Company accounts for uncertain tax positions in accordance with the provisions of ASC 740. When uncertain tax positions exist, the Company recognizes the tax benefit of tax
positions to the extent that some or all the benefit will more likely than not be realized. The determination as to whether the tax benefit will more likely than not be realized is based
upon the technical merits of the tax position, as well as consideration of the available facts and circumstances. As of the three months ended December 31, 2025 and year ended
September 30, 2025, the Company does not have any significant uncertain income tax positions. If incurred, the Company would classify interest and penalties on uncertain tax
positions as income tax expense.

The Company was incorporated on May 6, 2019. Prior to this date, the Company operated as a flow through entity for state and U.S. federal tax purposes. The Company files a U.S.
federal and state income tax return, including for its wholly owned subsidiaries.

Revenue

The Company generates revenue primarily from the sale of consumer products, including dry food, wet food, treats, and other premium pet products. Revenue is recognized in



accordance with ASC 606, Revenue from Contracts with Customers, when control of the promised goods is transferred to the customer, in an amount that reflects the consideration
the Company expects to be entitled to in exchange for those goods.

The Company has concluded that it acts as the principal in its revenue arrangements, as it controls the goods before they are transferred to the customer. The Company does not
have material financing components or significant variable consideration in its customer contracts.

Revenue from product sales is recognized when the products are shipped to the customer, which is the point at which control has transferred. Amounts billed and due from
customers are recorded as accounts receivable. The Company provides for estimated sales returns and allowances, which are not material. Trade incentives, including customer
pricing allowances, merchandising funds, and point-of-sale discounts, are recognized as reductions to revenue based on historical experience, estimated redemption rates, and
management’s judgment.

Revenues from services formerly provided by the Health Solutions segment, including specialty healthcare services from SRx Canada, are presented as discontinued operations
and are excluded from continuing operations.

The accounting policies for revenue recognition in the Consumer Products segment are consistent with those described above and in the accompanying consolidated financial
statements.

Cost of goods sold

Cost of goods sold consists primarily of the cost of product obtained from co-manufacturers, packaging materials, freight costs for shipping inventory to the warchouse, as well as
third-party warehouse and order fulfillment costs.
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Advertising

The Company charges advertising costs to expense as incurred and such charges are included in selling, general and administrative ("SG&A”) expense. The Company’s
advertising expenses consist primarily of online advertising, search costs, email advertising and radio advertising. In addition, the Company reimburses its customers and third
parties for in store activities and records these costs as advertising expenses. Advertising costs were $0.5 million for the three months ended December 31, 2025.

Share-based compensation

Share-based compensation awards are measured at their estimated fair value on each respective grant date. The Company recognizes share-based payment expenses over the
requisite service period. The Company’s share-based compensation awards are subject only to service based vesting conditions. Pursuant to ASC 718-10-35-8, the Company
recognizes compensation cost for stock awards with only service conditions that have a graded vesting schedule on a straight-line basis over the service period for each
separately vesting portion of the award as if the award was, in-substance, multiple awards. Forfeitures are recognized as they occur.

Share repurchases

In April 2024, the Company’s board of directors authorized and approved a stock repurchase plan (the "Repurchase Plan”) for up to $5.0 million of the currently outstanding shares
of'the Company’s common stock through December 31, 2024. Repurchased shares are immediately retired and returned to unissued status. On April 17, 2025, the Repurchase Plan
was reinstated and authorization increased to $6.5 million. During the three months ended December 31, 2025, no shares were repurchased.

Operating leases

The Company determines if a contract or arrangement meets the definition of a lease at inception. The Company has elected to make the accounting policy election for short-term
leases. For leases with terms greater than 12 months, the Company records the related asset and obligation at the present value of lease payments over the term. Lease renewal
options are only included in the measurement if the Company is reasonably certain to exercise the optional renewals. Any variable lease costs, other than those dependent upon an
index or rate, are expensed as incurred. If a lease does not provide a readily available implicit rate, the Company estimates the incremental borrowing discount rate based on
information available at lease commencement.

The Company’s only remaining operating lease as of December 31, 2025 relates to office space. There are no material residual value guarantees or material restrictive covenants.
Fair value of financial instruments

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability (an exit price) in the principal or most advantageous market for the asset or
liability in an orderly transaction between market participants at the measurement date. The fair value hierarchy uses a framework which requires categorizing assets and liabilities
into one of three levels based on the inputs used in valuing the asset or liability.

Level 1 inputs are unadjusted, quoted market prices in active markets for identical assets or Labilities.

Level 2 inputs are observable inputs other than quoted prices included in Level 1, such as quoted prices for similar assets or liabilities in active markets or quoted prices for
identical assets or liabilities in inactive markets.

Level 3 inputs include unobservable inputs that are supported by little, infrequent or no market activity and reflect management’s own assumptions about inputs used in pricing
the asset or lability.

Level 1 provides the most reliable measure of fair value, while Level 3 generally requires significant management judgment. Assets and liabilities are classified in their entirety
based on the lowest level of input that is significant to the fair value measurement. The Company’s financial instruments recognized on the Consolidated Balance Sheets consist of
cash and cash equivalents, trade accounts receivable, digital assets, accounts payable, term loan, line of credit, convertible debt, due to/fromrelated parties, accrued liabilities and
other liabilities.

Fair value measurements of non-financial assets and non-financial liabilities reflect Level 3 inputs and are primarily used to measure the estimated fair values of goodwill, other
intangible assets and long-lived assets impairment analyses.

Basic and diluted loss per share

Basic and diluted loss per share has been determined by dividing the net loss available to common stockholders for the applicable period by the basic and diluted weighted
average number of shares outstanding, respectively. Common stock equivalents are excluded from the computation of diluted weighted average shares outstanding when their
effect is anti-dilutive.
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Segment information

Operating segments are defined as components of an enterprise for which separate financial information is available and evaluated regularly by the Company’s Chief Operating
Decision Maker ("CODM”) in deciding how to allocate resources and assess performance. The Company has determined that its Board of Directors functions as the CODM.

As of September 30, 2025, the Company reports a single reportable segment, Consumer Products, which includes the legacy Halo pet food business. This segment operates
primarily in the United States and includes dry food, wet food, treats, and other premium pet products. The Health Solutions operations, previously reported as a separate segment,
have been classified as discontinued operations as further described in Note 17 — Discontinued operations.

The Consumer Products segment reflects the Company’s internal management structure and is evaluated by the CODM based on its operational model, customer base, and
economic characteristics. The accounting policies of the segment are consistent with those described in the accompanying consolidated financial statements. See Note 14 —
Segment information.

Discontinued Operations

The Company classifies a component of its business as a discontinued operation when the operations and cash flows of the component can be clearly distinguished, operationally
and for financial reporting purposes, fromthe rest of the Company, and the component represents a strategic shift that will have a major effect on the Company’s operations and
financial results.

Upon classification as a discontinued operation, the results of operations, cash flows, and related assets and liabilities of the component are presented separately in the
consolidated financial statements for all periods presented in accordance with ASC 205-20, Presentation of Financial Statements — Discontinued Operations. Gains or losses on the
disposal of discontinued operations, including any adjustments to reflect the fair value less costs to sell of net assets, are recognized in the period in which the disposal occurs.

The Company assesses whether any of the assets or liabilities of the discontinued operation are impaired at the date of classification and recognizes any required adjustments in
the consolidated financial statements. Subsequent changes in estimates or outcomes related to discontinued operations are recognized in the period of the change.

New Accounting Standards
Recently adopted

In December 2023, the FASB issued ASU 2023-08, Intangibles - Goodwill and Other - Crypto Assets (Subtopic 350-60): Accounting for and Disclosure of Crypto Assets ("ASU
2023-08”), which establishes accounting guidance for crypto assets that meet specified criteria, including that they are (i) intangible, (ii) created or reside on a distributed ledger,
(i) secured through cryptography, and (iv) fungible. The cryptocurrency, Coinbase, acquired by the Company during the three months ended December 31, 2025 meets these
criteria. ASU 2023-08 is effective for fiscal years beginning after December 15, 2024, including interim periods within those fiscal years. The Company adopted the standard for the
three months ended December 31, 2025. As a result of the adoption, the Company did not have a cumulative-effect adjustment as the Company did not have any Crypto Assets
prior to January 1, 2025. In the three months ended December 31, 2025, the digital assets are recognized at fair value.

Recently issued accounting pronouncements not yet effective

In November 2024, the FASB issued Accounting Standards Update 2024-03 ("ASU 2024-03”), Income Statement - Reporting Comprehensive Income - Expense Disaggregation
Disclosure (Subtopic 220-40): update required disclosure of specified information about certain costs and expenses. ASU 2024-03 is effective for annual reporting periods
beginning after December 15, 2026. The Company has not early adopted this standard. The Company is currently evaluating the impact of the adoption of this amendment.

In July 2025, the Financial Accounting Standards Board issued Accounting Standards Update 2025-05, Measurement of Credit Losses for Accounts Receivable and Contract
Assets. The objective of this update is to reduce the cost and complexity of applying the current expected credit loss model (CECL) to short-term accounts receivable and contract
assets. ASU 2025-05 addresses these challenges by introducing a practical expedient that allows entities to assume that current conditions as of the balance sheet date do not
change over the remaining life of the asset. ASU 2025-05 is effective for annual reporting periods beginning after December 15, 2025, including interim periods within those fiscal
years. Early adoption is permitted. The Company does not expect that adoption of this amendment will have a material impact on its condensed consolidated financial statements
and disclosures.
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Note 2 — Revenue

The Company records revenue net of discounts, which primarily consist of trade promotions, certain customer allowances and early pay discounts.

Revenue channels

The Company groups its revenue channels into three categories: Digital, which includes the sale of product to online retailers such as Amazon and Chewy, as well as Brick &
Mortar, which primarily includes the sale of product to Pet Specialty retailers, independent pet stores, and regional distributors; and International, which includes the sale of
product to foreign distribution partners and to select international retailers (transacted in U.S. dollars).

Information about the Company’s net sales by revenue channel is as follows (in thousands):

Three months ended December 31,

2025 2024
Digital () $ 2,583 2% $ — —%
International 2) 124 4% — —%
Brick & Mortar () 100 4% — —%
Net Sales 4 $ 2,807 100% $ — —%

(1) The Company’s Digital channel includes two wholesale customers that amounted to greater than 10% of the Company’s total net sales for the three months ended December
31, 2025.

(2) None ofthe Company’s International customers represented greater than 10% of net sales for the three months ended December 31, 2025.

(3) None ofthe Company’s Brick & Mortar customers represented greater than 10% of net sales for the three months ended December 31, 2025.



(4) Priorperiod amounts have not been presented, as the Company’s prior year operations primarily related to SRX Canada, which has since been deconsolidated and is
presented as discontinued operations. Accordingly, the results for the three months ended December 31, 2025 and the year ended September 30, 2025, reflect only the
continuing operations of BITR and Halo and are not comparable to prior periods.

Note 3 - Inventories

Inventories are summarized as follows (in thousands):

December 31,2025 September 30, 2025
Food, treats and supplements $ 697 $ 1,536
Inventory packaging and supplies 621 542
Total (1) $ 1318 § 2,078

Note 4 — Digital assets

The Company holds certain digital assets that meet the definition of crypto assets under with ASC 350, Intangibles—Goodwill and Other, as amended by ASU 2023-08,
Accounting for and Disclosure of Crypto Assets. Under ASU 2023-08, qualifying crypto assets are required to be measured at fair value in accordance with ASC 820, Fair Value
Measurement, with changes in fair value recognized in net income in each reporting period.

To qualify for this guidance, a crypto asset must be (i) intangible in nature, (ii) created or reside on a distributed ledger based on blockchain or similar technology, (iii) secured
through cryptography, (iv) fungible, and (v) not provide the asset holder with enforceable rights to underlying goods, services, or other assets. All digital assets held by the
Company during the period met these criteria and are accounted for in accordance with ASU 2023-08.

As of December 31, 2025, the Company held the following crypto assets (dollars in thousands):

Quantity Cost Basis Market Value
Ethereum 1,286 $ 4,037 $ 3,840
Bitcoin 43 4,006 3,826
Other * 1,039,113 416 330
Total $ 8459  $ 7,996

* Other crypto assets consist of tokens such as Akash Network, Centrifuge, Filecoin, Injective Protocol, Chainlink, Maker, Pyth Network, Bittensor, and Celestia, each of which
individually represents an immaterial portion of the Company’s total digital asset holdings as of December 31, 2025.

The Company measures its digital assets at fair value at each reporting period in accordance with ASC 820. Because active markets exist for the Company’s digital assets, and
unadjusted quoted prices are available, the Company uses Level 1 inputs for valuation. The Company determines fair value based on quoted prices on Coinbase exchange, which
the Company has identified as its principal market for its digital assets. Digital assets are recorded at fair value on the condensed consolidated balance sheet within Digital Assets
and changes in fair value are recognized as incurred and recorded in "Change in fair value of digital assets” within the condensed consolidated statements of operations.
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The following table summarizes the Company’s digital asset purchases and unrealized gains (losses) on digital assets for the period.

Three Months Ended

December 31, 2025
Beginning balance of digital assets $ —
Purchases 8,460
Change in fair value (464)
Digital assets, fair value $ 7,996

A portion of the Company’s assets is concentrated in digital assets. The holding of digital assets exposes the Company to significant legal, commercial, regulatory, and
technological uncertainties. Crypto-asset markets have historically exhibited extreme price volatility. A substantial decline in the fair value of these assets could adversely affect
the Company’s financial condition and results of operations.

Digital assets do not generate cash flows and incur custodial fees, transaction fees, and other costs. The Company also faces counterparty risk related to its digital asset
custodian, and cybersecurity risk, including the risk of loss due to hacking, security breaches, technological failures, and other cyber threats associated with blockchain networks

and digital wallets.

The Company’s digital assets are secured by private cryptographic keys. Loss, theft, or destruction of these keys may result in the permanent loss of some or all of the Company’s
digital assets, which could materially and adversely impact the Company’s financial condition and operating results.

Additionally, the regulatory environment for digital assets continues to evolve. Future legislative or regulatory actions, changes in accounting standards, or shifts in enforcement
priorities could impact the Company’s ability to hold, transfer, or dispose of digital assets, or could require changes to financial reporting or compliance practices.

Note 5 - Fixed assets

Fixed assets consist of the following (in thousands):

Estimated Useful Life December 31,2025 September 30, 2025
Equipment 2 -5years $ 124 $ 124
Fumiture and fixtures 2 -5years 214 214
Computer software 2 -3 years 202 202
Total property and equipment 540 540
Accunulated depreciation (467) (452)
Net property and equipment $ 73 $ 88

Depreciation expense was $0.01 million for the three months ended December 31, 2025.
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Note 6 — Debt
ELOC Commitment Note

On October 28, 2025, the Company issued a convertible promissory note related to its common stock purchase agreement entered into in July 2025 with an aggregate principal
amount of $20.0 million (the "ELOC Commitment Note™). The ELOC Commitment Note bears interest at 5% per annum, payable at maturity, and matures on July 17, 2026, subject to
acceleration upon certain events of default. They were issued at an original issue discount and are secured by substantially all of the Company’s U.S. assets and certain equity
interests in its subsidiaries pursuant to a Security and Pledge Agreement.

The accredited investor of the ELOC Commitment Note bears the option, at its sole discretion and upon timely notice, to convert all or a portion of the unpaid principal and accrued
interest into the Company’s common stock at a conversion price equal to the lesser of (i) a 20% discount to the lowest intraday sale price of the common stock on the execution
date of the agreement, or (i) a 20% discount to the lowest intraday sale price of the common stock during the 20 trading days preceding the conversion notice, subject to
customary adjustments. The Company evaluated this conversion feature under ASC 815-40 and concluded that it does not meet the criteria for equity classification. Accordingly,
this feature was bifurcated and accounted for as a derivative liability under ASC 815. Additionally, because the ELOC Commitment Note was not issued at a substantial premium,
no beneficial conversion feature was recorded under ASC 470-20. No cash proceeds were received as the ELOC Commitment Note represented 2% of the $1.0 billion committed
capital under the common stock purchase agreement ("ELOC”). The note was issued as consideration for the investor’s capital commitment under the ELOC and, as such, the
related amount was recorded as an ELOC commitment cost and reflected as a reduction of additional paid-in capital.

The table below summarizes the components used to determine the initial carrying amount of the ELOC Commitment Note as of October 28, 2025 (in thousands):

Amount
Principal amount $ 20,000
Less: original issue discount (5,000)
Add: fair value of derivative liabilities 5,000
Initial carrying amount of the ELOC Commitment Note at October 28, 2025 $ 20,000
The carrying amount of the ELOC Commitment Note as of December 31, 2025 is summarized below (in thousands):

Amount
Initial carrying amount $ 20,000
Add: amortization of debt discount 1,028
Add: change in fair value of derivative liabilities —
Carrying amount of the ELOC Commitment Note at December 31,2025 $ 21,028
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July 2025 convertible notes

On July 7, 2025, the Company issued senior secured convertible notes with an aggregate principal amount of $7.65 million (the "July 2025 Notes”). The July 2025 Notes bear
interest at 8% per annum, payable quarterly in cash, and mature on July 8, 2027, subject to acceleration upon certain events of default. The July 2025 Notes were issued at an
original issue discount and are secured by substantially all of the Company’s U.S. assets, as well as certain equity interests in its subsidiaries, pursuant to a Security and Pledge
Agreement.

The primary conversion feature within the July 2025 Notes provides the holders the right to convert the principal amount into the Company’s common stock at a fixed conversion
price of $0.6274 per share, subject to customary anti-dilution adjustments.

The Company evaluated this conversion feature under ASC 815-40 and concluded that it meets the criteria for equity classification. Accordingly, the conversion feature was not
bifurcated fromthe host debt instrument and no derivative liability was recognized. In addition, because the July 2025 Notes were not issued at a substantial premium, no beneficial
conversion feature was recorded under ASC 470-20.

Certain other provisions contained within the July 2025 Notes allow the holder, upon the occurrence of defined triggering events, to convert the debt into common stock at 120 -
125% of the outstanding debt value through maturity. These contingent conversion features do not meet the criteria for equity classification and were therefore bifurcated and

accounted for as derivative liabilities under ASC 815.

The table below summarizes the components used to determine the initial carrying amount of the July 2025 Notes as of July 7, 2025 (in thousands):

Amount
Principal amount $ 7,650
Less: original issue discount (2,118)
Less: issuance costs (139)
Add: fair value of derivative liabilities 298
Initial carrying amount of the July 2025 Notes at July 7, 2025 5,691
The carrying amount of the July 2025 Notes as of September 30, 2025 is summarized below (in thousands):

Amount
Initial carrying amount 5,691
Less: cash payments on convertible debt (1,526)
Add: amortization of debt discount and issuance costs 287
Add: change in fair value of derivative liabilities —
Carrying amount of the July 2025 Notes at September 30, 2025 4452
The carrying amount of the July 2025 Notes as of December 31, 2025 is summarized below (in thousands):

Amount
Initial carrying amount 4452
Less: settlement of July 2025 Notes (4,452)

Carrying amount of the July 2025 Notes at December 31,2025
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In connection with issuing the July 2025 Notes, the Company executed a Securities Purchase Agreement that also included 21,338,062 warrants to purchase common stock and a
registration rights agreement covering the underlying shares (see Note 9 — Warrants and other equity related instruments). A portion of the proceeds was allocated to the warrants
based on their relative fair value.

After deducting the original issue discount, issuance costs, fair value of warrants, and the fair value of derivative liabilities, the Company received net proceeds of approximately
$6.1 million, which have been used for general corporate purposes and working capital.

In October 2025, the Company settled its outstanding July 2025 Notes with the note holders through a settlement agreement, under which the notes, along with all accrued interest
and related derivative liabilities, were fully settled and extinguished. As a result, the Company recognized a loss on extinguishment of debt of $3.1 million during the three months
ended December 31, 2025.

Note 7 — Fair value measurements

Fair value hierarchy Levels 1 to 3 are based on the degree to which the fair value is observable:

Level 1 fair value measurements are those derived from quoted prices (unadjusted) in active markets for identical assets or liabilities;

Level 2 fair value measurements are those derived from inputs other than quoted prices included within Level 1 that are observable for the asset or liability, either directly (i.e., as
prices) or indirectly (i.e., derived from prices); and

Level 3 fair value measurement are those derived from valuation techniques that include inputs for the asset or liability that are not based on observable market data (unobservable
inputs).

The Company has assessed that the fair value of cash, trade and other receivables, digital assets, and trade and other payables approximate their carrying amounts largely due to
the short-term maturities of these instruments.

The carrying amount of the Company’s borrowings are considered to be the same as their fair values, as the terms of the Company’s borrowings are considered to be consistent
with the commercial terms prevalent for similar loans. The Company has classified its derivative liability as a Level 3 financial instrument due to the use of unobservable inputs in
its valuation.

The Company has no financial instruments classified as Level 2.

Financial risk management

The Company’s activities expose it to a variety of financial risks: credit risk, liquidity risk and market risk (primarily interest rate risk). Risk management is carried out by the
Company by identifying and evaluating the financial risks inherent within its operations. The Company’s overall risk management activities seek to minimize potential adverse
effects on the Company’s financial performance.

Liquidity risk

The Company is exposed to liquidity risk related to its financial liabilities, including trade payables, short-term borrowings, and convertible debt. Management monitors liquidity
through cash flow forecasts and maintains access to credit facilities.

The following table summarizes the contractual maturities of the Company’s financial liabilities (including principal and interest) on an undiscounted basis:

Year 5
Year 1 Year 2 Year 3 Year 4 and over Total
Convertible debentures 21,000 — — — — 21,000
Trade and other payables 1,247 — — — — 1,247
Total $ 22,247 $ — $ — $ — $ — $ 22,247

As of December 31, 2025 and September 30, 2025, the Company has no financial instruments requiring fair value measurement disclosures that differ from their carrying amounts;
accordingly.

Note 8 — Commitments and contingencies

The Company has manufacturing agreements with its vendors that provides for the company to make its commercial best efforts to purchase minimum quantities in the ordinary
course of business. The Company had no material purchase obligations as of December 31, 2025 or September 30, 2025.
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The Company may be involved in legal proceedings, claims, and regulatory, tax, or government inquiries and investigations that arise in the ordinary course of business resulting
in loss contingencies. The Company accrues for loss contingencies when losses become probable and are reasonably estimable. If the reasonable estimate of the loss is a range
and no amount within the range is a better estimate, the minimum amount of the range is recorded as a liability. Legal costs such as outside counsel fees and expenses are charged
to expense in the period incurred and are recorded in SG&A expenses. The Company does not accrue for contingent losses that are considered to be reasonably possible, but not
probable; however, the Company discloses the range of such reasonably possible losses. Loss contingencies considered remote are generally not disclosed.

Litigation is subject to numerous uncertainties and the outcome of individual claims and contingencies is not predictable. It is possible that some legal matters for which reserves
have or have not been established could result in an unfavorable outcome for the Company and any such unfavorable outcome could be of a material nature or have a material
adverse effect on the Company’s consolidated financial condition, results of operations and cash flows. Management is not aware of any claims or lawsuits that may have a
material adverse effect on the consolidated financial position or results of operations of the Company.

Dis continued operations
Certain legal matters, claims, and purchase obligations related to SRx Canada, which is classified as discontinued operations, are presented in Note 17 — Discontinued operations.

These matters are subject to the same accounting policies as described above. Management does not expect any such matters to have a material impact on the results of
continuing operations; however, they could affect the financial results of the discontinued operations segment.



Note 9 — Warrants and other equity related ins truments

Convertible Note and Warrant Financing

On July 7, 2025, in connection with a financing transaction described in Note 6 — Debt, the Company issued senior secured convertible notes with an aggregate principal amount of
$7.65 million and, in conjunction with that issuance, granted investors warrants to purchase 21,338,062 common shares. The notes are convertible at the option of the holders into
common stock at a conversion price of $0.6274 per share, subject to customary anti-dilution adjustments.

The warrants issued as part of the financing are exercisable for 21,338,062 common shares at an exercise price of $0.6274 per share and expire three years from the issuance date.
The Company evaluated the warrants under ASC 815 and ASC 480 and determined that they are equity-classified, and they were initially measured at their relative fair value of $0.4

million using the Black-Scholes option pricing model based on appropriate valuation assumptions.

In connection with the financing, the Company also entered into a registration rights agreement requiring it to register for resale the common shares issuable upon conversion of
the notes and exercise of the warrants.

Equity warrants

The fair value of warrants issued is based on the market price of the Company’s common shares on the issue date. All unexercised warrants outstanding at SRx Canada expired
prior to the Merger.

The following table summarizes the continuity of the Company’s warrants. Note all pre-merger warrants listed below have been presented to reflect the legal acquirer’s capital
structure:

‘Warrants Weighted Average
# Exercise Price
Warrants outstanding on September 30, 2025 24,413,104 $ 242
Issued 85,413,476 0.39
Exercised (2,756,697) —
Expired (18,437,511) 0.34
Warrants outstanding as of December 31, 2025 88,632,372 0.91

On April 24, 2025, the Company issued to a single investor a combination of 1,280,000 shares of common stock, and 2,756,697 pre-funded warrants to purchase Company Common
Stock at a price of $2.18 per share, or $8.8 million in the aggregate, in a private placement transaction. No additional consideration is required to be paid to exercise the warrants and
the warrant does not expire until conversion. The transaction was accounted for as an equity issuance because the number of common shares issuable upon exercise of the warrant
is fixed. As of December 31, 2025, all of these pre-funded warrants were exercised and no longer outstanding.

In October2025, the Company entered into a securities purchase agreement with accredited investors to issue Series A convertible preferred stock and warrants for aggregate

proceeds of up to $30.5 million. On October 31, 2025, the Company completed an initial closing, issuing 19,035 shares of Series A preferred stock and 85,413,476 warrants for
proceeds of approximately $15.2 million, consisting of $8.6 million of cash proceeds, net of $0.25 in closing costs, cancellation of $5.0 million principal outstanding of July 2025
convertible notes at a 25% cancellation premium, and issuance of 85.4 million warrants. As of December 31, 2025, all of these warrants remain outstanding.
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Note 10 — Share-based compensation

In connection with the Merger completed on April 24, 2025, the Company has adopted the Legal Acquirer’s Amended and Restated 2019 Incentive Award Plan (the "Amended
2019 Plan”). As of December 31, 2025, the maximum number of shares authorized for issuance under the Amended 2019 Plan was 1,928,023. Not more than 34,091 shares may be
issued pursuant to Incentive Stock Options under the Amended 2019 Plan, which is included within the total authorized shares described above. Refer to Management’s
Discussion and Analysis for more information.

Awards are measured at grant date fair value in accordance with ASC 718, and compensation expense is recognized over the vesting period on a grade vesting basis.

During the three months ended December 31, 2025, the Company recognized $1.0 million of share-based compensation expense related to awards granted subsequent to the
Merger.

The fair value of RSUs granted is based on the market price of the Company’s common shares on the grant date. The following table summarizes the continuity of the Company’s
RSUs:

RSUs
#
RSUs outstanding on September 30, 2025 —
Issued 2,723,691
Vested (2,723,691)
Forfeited and cancelled —
RSUs outstanding on December 31, 2025 _

Stock options
The following table provides detail of the options granted and outstanding:

Options

Options outstanding on September 30, 2025 39,732
Issued 1,136
Expired —
Forfeited and cancelled —
Options outstanding on December 31, 2025 40,868

Shares issued to related parties

During the period from October through December 2025, the Company issued an aggregate of 2,723,691 shares of restricted common stock to certain directors, officers, employees,



and former employees of the Company as performance or service-based compensation.

On October 1, 2025, the Company issued 312,500 shares of restricted common stock to certain directors at a weighted average grant price of $0.32 per share. These awards were
immediately vested.

On November 10, 2025, the Company issued 476,191 shares of restricted common stock to certain directors at a weighted average grant price of $0.21 per share. These awards were
immediately vested.

On December 3, 2025, the Company issued 1,935,000 shares of restricted common stock to certain directors, officers, and employees as performance bonus compensation. The
restricted stock awards were immediately vested, with a weighted average grant price of $0.39 per share.

Additionally, between October and December 2025, the Company issued 7,676 shares of common stock pursuant to the retraction of shareholders’ exchangeable shares, which
converted into shares of common stock. These shareholders were former employees and shareholders of SRx Canada that initially received exchangeable shares in connection with

the Merger.

The fair value of these awards was determined at the grant date and recognized as compensation expense in the condensed consolidated Statement of Operations in accordance
with ASC 718.
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Note 11 — Employee benefit plans

The Company has a qualified defined contribution 401(k) plan, which covers substantially all of its employees. Participants are entitled to make pre-tax and/or Roth post-tax
contributions up to the annual maximums established by the Intemal Revenue Service. The Company matches participant contributions pursuant to the terms of the plan, which
contributions are limited to a percentage of the participant’s eligible compensation. The Company made contributions related to the plan and recognized expense of less than $0.1
million during the three months ended December 31, 2025.

Note 12 — Related party transactions

Related Party Loans and Balances

As of December 31, 2025, the Company had outstanding convertible promissory notes held by certain members of the Board of Directors totaling $0.5 million. The notes bear
interest at 8% per annum and are convertible into the Company’s common stock at the holders’ option subject to the terms of the agreements or upon the occurrence of defined
triggering events. Refer to Note 6 — Debt for more information. All terms of the notes are consistent with those offered to other investors.

For the three months ended December 31, 2025, the Company’s continuing operations incurred approximately $0.6 million in director fees. Directors fees are included in general and
administrative expenses in the consolidated statements of operations. These fees were paid to members of the Board of Directors in their capacity as directors and constitute
related-party transactions.

During the three months ended December 31, 2025, the Company issued to its directors and executive officers an aggregate of $1.0 million in share-based compensation.

During the three months ended December 31, 2025, the Company paid its executive officers an aggregate of $0.6 million in compensation pursuant to their signed employment
arrangements. Other than this compensation, the Company had no related-party transactions with executive officers.

As of December 31, 2025 and September 30, 2025 there were no other related party loans or receivables outstanding for any shareholder with greater than 10% ownership, and the
Company does not intend to enter into similar related party lending arrangements in the future.

Governance and controls

The Company has adopted a formal Related Party Transaction Policy to ensure appropriate oversight of any future transactions with related parties. All related party transactions
are subject to review and approval by the Audit Committee of the Board of Directors, in accordance with SEC Regulation S-K Item 404 and the Company’s internal policies.

Note 13 — Income taxes

For the three months ended December 31, 2025, the Company recorded an income tax provision of less than $0.01 million. For the three months ended December 31, 2025, the
Company’s effective tax rate was less than 1%, respectively. The Company’s effective tax rate differs fromthe U.S. federal statutory rate of 21% primarily because the Company’s
net operating losses ("NOLs”) included in deferred tax assets have been fully offset by a valuation allowance due to uncertainty of realizing the tax benefit of NOLs for the three
months ended December 31, 2025.

The income tax provision for the quarter primarily relates to state minimum and franchise taxes, as well as discrete items recorded during the period. The Company will continue to
assess the realizability of'its deferred taxassets each reporting period based on available positive and negative evidence.

Note 14 — Segment information

As of December 31, 2025 and September 30, 2025, the Company reports one continuing operating segment, Consumer Products, following the classification of its previously
reportable Health Solutions segment as discontinued operations.

The Consumer Products segment includes the legacy Halo pet food business, consisting of premium pet products such as dry kibble, wet food, freeze-dried raw food, treats, and
toppers for dogs and cats. This segment operates across various sales channels and represents the Company’s ongoing business.

The Health Solutions segment, which encompassed the Company’s pharmacy network operations in Canada, has been classified as discontinued operations as of December 31,
2025 and September 30, 2025, and accordingly, its results and related assets and liabilities are reported separately in the financial statements.

Prior to discontinuation, the Company’s Chief Operating Decision Maker ("CODM”), the Board of Directors, evaluated the Company’s financial performance based on two
segments: Health Solutions and Consumer Products. Following the classification of Health Solutions as discontinued, segment reporting focuses exclusively on the Consumer
Products business.

For the three months ended December 31, 2025, segment financial information for continuing operations relates solely to the Consumer Products segment, which was acquired
through business combination on April 25, 2025. There are no comparative results for any prior periods presented, as all operations that existed in prior periods relate to the Health

Solutions segment, which is now classified as discontinued.
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The following table summarizes revenues, operating loss, and net loss for the continuing Consumer Products segment for the three months ended December 31, 2025 (in
thousands):

Three months ended December 31,

2025 2024

Net sales $ 2,807 $ —
Cost of goods sold:

Direct 1,721 —

Indirect 32 —
Total cost of goods sold 1,753 —
Gross profit 1,054 —
Segment expenses:

Discretionary marketing 473 —

Outbound freight 11 _

Other segment expenses (a) 4,360 —
Total segment expenses 4,844 —
Loss fromoperations (3,790) —
Other income (expense):

Interest income (expense), net 1,288 —

Loss on extinguishment of debt 3,064 —

Changes in fair value of digital assets 464 —

Other income (expense) 4 _
Total other income (expense) 4,820 —
Net loss before income taxes (8,610) —
Income taxexpense 4 —
Net loss $ (8,614) $ _

(a) Othersegment expenses include employee compensation and benefits, share based compensation, non-cash charges, other sales and marketing costs, professional fees,
broker commissions, and other general expenses

The accounting policies of the segment are consistent with those described in Note 1 — Nature of business and summary of significant accounting policies.
Geographic Information
Revenue by geography is based on where the customer is based. Summary financial data attributable to various geographic regions for the periods indicated is as follows:

Three Months Ended December 31,

2025 2024
United States $ 2,633 $ —
Canada 50 —
Asia 124 —
Total $ 2807 $ —

Note 15 — Concentrations
Major suppliers

The Company sourced approximately 98% of its inventory purchases from two vendors for the three months ended December 31, 2025. There was $0.4 million of inventory
purchases frommajor suppliers in accounts payable on the Consolidated Balance Sheets, as of December 31, 2025.
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Major customers

Accounts receivable from two customers represented 96% of accounts receivable as of December 31, 2025. Two customers represented 88% of gross sales for the three months
ended December 31, 2025.

Credit risk

As of December 31, 2025 and September 30, 2025, the Company’s cash and cash equivalents were deposited in accounts at several financial institutions and may maintain some
balances in excess of federally insured limits. The Company maintains its cash and cash equivalents with high-quality, accredited financial institutions and, accordingly, such
funds are subject to minimal credit risk. The Company has not experienced any losses historically in these accounts and believes it is not exposed to significant credit risk in its
cash and cash equivalents.

The Company is also exposed to credit risk on its trade accounts receivable. In evaluating expected credit losses under ASC 326, the Company considers historical collection
experience, the credit quality of its customers, and current economic conditions. Historically, the Company has experienced minimal bad debts and high collection rates, and as
such, expected credit losses on accounts receivable are considered low and the related allowance is not material.

Note 16 — Loss per share

The Company presents net loss per share on a basic and diluted basis for the three months ended December 31, 2025 and 2024. Basic loss per share is computed by dividing net
loss by the weighted average number of common shares outstanding ("WASO”) during the period. For the three months ended December 31, 2025 and 2024, the Company’s basic

and diluted net loss per share attributable to common stockholders are the same as the Company generated a net loss.

For the three months ended December 31, 2025, the Company’s basic and diluted net loss per share attributable to common stockholders are the same as the Company generated a
net loss and common stock equivalents are excluded fromdiluted net loss per share as they have an anti-dilutive impact.

For the three months ended December 31, 2025, potentially dilutive securities not included in the calculation of diluted net loss per share, because to do so would be anti-dilutive,



are as follows: 88,632,372 of stock equivalent warrants; and 40,868 of stock equivalent employee stock options.

The Company’s discontinued operations relate entirely to SRx Health Solutions, Inc., which was disposed of during the year ended September 30, 2025. Net loss per share from
discontinued operations is presented separately in accordance with ASC 205-20 and ASC 260. Basic and diluted net loss per share from discontinued operations are calculated
using the same weighted average number of shares as used for continuing operations.

The following table sets forth basic and diluted net loss per share attributable to common stockholders for the three months ended December 31, 2025 (in thousands, except per
share amounts):

Weighted
Net loss average shares Loss per share
Continuing operations, basic and diluted $ (8,614) 33,737,015 $ (0.26)
Discontinued operations, basic and diluted $ — 33,737,015 $ —
Net loss $ (8,614) 33,737,015 $ (0.26)

Note 17 — Dis continued operations

On August 11, 2025, the Company’s wholly-owned subsidiary, SRx Health Solutions Inc. ("Health Solutions™ or the "Discontinued Operations”), filed for protection under the
Companies’ Creditors Arrangement Act ("CCAA”). As a result, the Health Solutions segment has been classified as discontinued operations for all periods presented. The
financial statements for the three months ended December 31, 2025 and 2024 reflect only continuing operations, and results of the discontinued Health Solutions segment are
presented separately in this footnote.
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Results of Operations of Discontinued Operations
The results of operations for the Health Solutions segment included in discontinued operations are as follows (in thousands):

Three months ended December 31,

2025 2024
Net sales $ — $ 19,195
Cost of sales — 15,481
Income tax expense (benefit) — 74
Net loss fromdiscontinued operations — (3,983)

Cash Flows of Discontinued Operations
The cash flows attributable to the Health Solutions segment are summarized as follows (in thousands):

Three months ended December 31,

2025 2024
Cash flows (used in) provided by:
Operating activities $ — $ 1,463
Investing activities — 2,692
Financing activities — (3,550
Net decrease in cash and cash equivalents $ — $ 605

Notes and Additional Information
All prior period results for Health Solutions, including the year ended September 30, 2024, are presented within discontinued operations.

All historical acquisitions associated with the Health Solutions segment relate solely to the discontinued business and were fully deconsolidated in connection with the CCAA
process; accordingly, no ASC 805 business combination disclosures are included within the Company’s continuing operations.

The financial impact of Health Solutions’ filing under CCAA is reflected in the measurement of net assets and any associated impairment or restructuring charges, if applicable.
Refer to Note 8 — Commitments and contingencies for additional details related to obligations of the discontinued operations.

The Company was subject to certain financial covenants under its senior secured term facilities with Canadian Western Bank ("CWB”) related to SRx Canada. As of the date of
CCAA filing and subsequent disposal of the business, the Company was not in compliance with these covenants. The debt associated with these facilities has been

deconsolidated fromthe Company’s financial statements. The underlying obligations, however, will not be legally settled or extinguished until completion of the CCAA process.
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Note 18 — Subsequent events

The Company has evaluated subsequent events and transactions that occurred after the condensed consolidated statement of financial position date up to the date that the
financial statements were issued for potential recognition or disclosure. Other than the following, the Company did not identify any subsequent events that would have required
adjustment or disclosure in the condensed consolidated financial statements.

NYSE Accepts SRx Health Solutions’ Plan to Regain Compliance with Listing Standards

On January 6, 2026, the Company received notice from NYSE American that it had accepted the Company’s plan to regain compliance with Sections 1003(a)(i) and 1003(a)(ii) of the
NYSE American Company Guide. As a result, the Company’s common stock will continue trading on the NYSE American during an extension period through July 14, 2026, during

which the Company must provide quarterly progress updates. The Company intends to regain compliance during the extension period.

On January 8, 2026, the Company issued a press release regarding these matters, which was furnished as Exhibit 99.1 to the Company’s Current Report on Form 8K filed on
January 8, 2026.

Share Repurchase



On February 3, 2026, the Company entered into a Securities Purchase Agreement with a shareholder pursuant to which the Company repurchased 51,418 shares of common stock
for an aggregate purchase price of $0.01 million, or $0.14 per share.

Conversion of Preferred Stock

Subsequent to quarter end, an aggregate of 1,617 shares of the Company’s preferred stock were converted into common stock. In connection with these non-cash conversions, the
Company issued 8,410,690 shares of common stock at an average conversion price of $0.19 per share.

Redemption of Preferred Stock

On February 9, 2026, the Company exercised its right under Section 9 of the Certificate of Designations filed on October 27, 2025 to redeem all 17,418 outstanding shares of its
preferred stock by February 12, 2026. The redemption price is payable in cash at 125% of the $1,000 conversion amount per share, or $1,250 per share, for an aggregate redemption
price of $21.8 million.

ELOC Purchase Agreement

Subsequent to December 31, 2025, the Company issued 211,226,000 shares of common stock pursuant to its ELOC Purchase Agreement for total proceeds of approximately $29.1
million.
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REPORT OF INDEPENDENT REGIS TERED PUBLIC ACCOUNTING FIRM

To the Shareholders and Directors of
SRx Health Solutions Inc.

Opinion on the Consolidated Financial Statements

We have audited the accompanying consolidated balance sheet of SRx Health Solutions Inc. (the "Company™) as of September 30, 2025, and the related consolidated statements of
operations, stockholders’ equity, and cash flows for the year ended September 30, 2025, and the related notes (collectively referred to as the "financial statements™). In our opinion,
the financial statements present fairly, in all material respects, the financial position of the Company as of September 30, 2025, and the results of its operations and its cash flows for
the year ended September 30, 2025, in conformity with accounting principles generally accepted in the United States of America.

Basis for Opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on these financial statements based on our audits. We
are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) ("PCAOB”) and are required to be independent with respect to the
Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement, whether due to error or fraud. The Company is not required to have, nor were we engaged to perform, an audit of

its internal control over financial reporting. As part of our audits we are required to obtain an understanding of internal control over financial reporting but not for the purpose of
expressing an opinion on the effectiveness ofthe entity’s internal control over financial reporting. Accordingly, we express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing procedures that
respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audits also included
evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the financial statements. We believe
that our audits provide a reasonable basis for our opinion.

/s/ DAVIDSON & COMPANY LLP

We have served as the Company’s auditor since 2025.

Vancouver, Canada Chartered Professional Accountants

December 5, 2025
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MNP

Report of Independent Registered Public Accounting Firm
To the Board of Directors and Shareholders of SRx Health Solutions Inc.
Opinion on the Consolidated Financial Statements

We have audited the accompanying consolidated statements of financial position of SRx Health Solutions Inc. and its subsidiaries (the "Company”) as at September 30, 2024 and
2023, and the related consolidated statements of operations, changes in shareholders’ deficit, and cash flows for the years then ended, and the related notes (collectively referred
to as the "consolidated financial statements™).

In our opinion, the consolidated financial statements present fairly, in all material respects, the consolidated financial position of the Company as of September 30, 2024 and 2023,
and the results of its consolidated operations and its consolidated cash flows for each of the years in the two-year period ended September 30, 2024, in conformity with accounting
principles generally accepted in the United States of America.

Material Uncertainty Related to Going Concern

The accompanying consolidated financial statements have been prepared assuming that the Company will continue as a going concern. As discussed in Note 2.3 to the
consolidated financial statements, the Company has incurred a net loss from continuing operations, a negative operating cash flow, a significant deficit and has a net capital
deficiency which raises substantial doubt about its ability to continue as a going concern. Management’s plans in regard to these matters are also described in Note 2.3. The
consolidated financial statements do not include any adjustments that might result from the outcome of this uncertainty.

Basis for Opinion

These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the Company’s consolidated financial
statements based on our audits. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) ("PCAOB”) and are required to
be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange
Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the consolidated financial statements are free of material misstatement, whether due to error or fraud. The Company is not required to have, nor were we engaged to
perform, an audit of'its internal control over financial reporting. As part of our audits, we are required to obtain an understanding of internal control over financial reporting, but not
for the purpose of expressing an opinion on the effectiveness of the Company’s internal control over financial reporting. Accordingly, we express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the consolidated financial statements, whether due to error or fraud, and performing
procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the consolidated financial
statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the
consolidated financial statements. We believe that our audits provide a reasonable basis for our opinion.

MNP cer

Chartered Professional Accountants
Licensed Public Accountants

We have served as the Company’s auditor since 2021.
Burlington, Canada

July 9, 2025
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SRx Health Solutions Inc. (formerly Better Choice Company, Inc.)
Consolidated Statements of Operations
(Dollars in thousands, except share and per share amounts)
Year ended September 30,
2025 2024

Net sales $ 6,534 $ —
Cost of goods sold 5,008 —
Gross profit 1,526 —
Operating expenses:

Selling, general and administrative 12,932 =
Total operating expenses 12,932 —
Loss from continuing operations (11,406) —
Other income (expense):

Interest expense (628) —

Loss on extinguishment of debt (716) —

Bargain purchase gain 4,111 —
Total other income 2,767 —
Net loss before income taxes (8,639) —

Income taxexpense — —
Net loss from continuing operations (8,639) —

Loss fromdiscontinued operations (36,367) (43,054)
Total loss (45,0006) (43,054)
Reclassification of AOCI related to discontinued operations (2,399) —
Foreign currency translation related to discontinued operations — 13,639
Total comprehensive loss $ (47,405 $ (29,415)

Weighted average number of shares outstanding, basic 21,107,043 22,078,855



Weighted average number of shares outstanding, diluted 21,107,043 22,078,855
Loss per share, basic $ 213 § (1.95)
Loss per share, diluted $ 213 8§ (1.95)
The accompanying notes are an integral part of these consolidated financial statements.
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SRx Health Solutions Inc. (formerly Better Choice Company, Inc.)
Consolidated Balance Sheets
(Dollars in thousands, except share and per share amounts)
September 30, 2025 September 30, 2024
Assets
Cash and cash equivalents $ 1,309 $ 106
Accounts receivable, net 3,945 9,275
Inventories, net 2,078 3,369
Due fromrelated parties — 369
Prepaid expenses and other current assets 794 496
Current portion of lease receivable — 21
Total Current Assets 8,126 13,636
Fixed assets, net 88 6,031
Right-of-use assets, operating leases 20 6,490
Lease receivable, long-term — 456
Intangible assets — 7,001
Deferred tax assets — 150
Other assets 168
Total Assets $ 8,402 $ 33,764
Liabilities & Stockholders’ Equity
Current Liabilities
Accounts payable $ 2,147 $ 39,842
Accrued liabilities 1,375 1,855
Current portion of long-term borrowings — 31,575
Convertible debt, short-term — 2,230
Operating lease liability, short-term 21 1,469
Income tax payable — 300
Due to related parties — 288
Deferred revenue — 29
Short-term borrowings — 3,715
Total Current Liabilities 3,543 81,303
Non-current Liabilities
Long-term borrowings — 696
Operating lease liability, long-term — 5,623
Convertible debt, long-term 4452
Deferred tax liability — 1,261
Total Non-current Liabilities 4,452 7,580
Total Liabilities 7,995 88,883
Stockholders’ Equity
Common Stock, $0.001 par value, 200,000,000 shares authorized, 24,915,740 & 22,495,955 shares issued and
outstanding as of September 30, 2025 and 2024, respectively 31 22
Additional paid-in capital 23,304 12,491
Accumulated deficit (22,928) (70,031)
Accunulated other comprehensive income — 2,399
Total Stockholders’ Equity 407 (55,119)
Total Liabilities and Stockholders’ Equity $ 8,402 $ 33,764
The accompanying notes are an integral part of these consolidated financial statements.
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SRx Health Solutions Inc. (formerly Better Choice Company, Inc.)
Consolidated Statements of Stockholders’ Equity
(Dollars in thousands, except shares)
Accumulated
Other Additional Total
Common Stock Comprehensive Paid-In Accumulated Stockholders’
Shares Amount Income Capital Deficit Equity
Balance as of September 30,2023 22,030,917 $ 22§ (11,240) $ 7,716 $ 30,280) $ (33,782)
Capital contribution - debt forgiveness — — — — 3,303 3,303
Share-based compensation — — — 3,667 — 3,667
Settlement of RSUs 1,066,147 1 — (1) — —
Share redemption (1,186,843) 1) — 1 —
Acquisitions 120,860 — — 401 — 401
Private placement 464,874 — — 707 — 707
Foreign exchange translation adjustment — — 13,639 — — 13,639
Net loss — — — — (43,054) (43,054)
Balance as of September 30, 2024 22,495,955 $ 22§ 2399 $ 12,491  § (70,031) $ (55,119)
Pre-Merger share-based compensation 2,154,356 2 — 2,419 — 2,421



Conversion of convertible debt 470,503 — 927 — 927
Shares issued for professional services 1,566,556 1 3,088 — 3,089
Shares issued for settlement of accounts payable 1,847,329 2 3,638 — 3,640
Shares issued for private placement 231,381 — 438 — 438
Warrant exercises 77,538 — — — —
Recapitalization adjustment in connection with Merger (26,323,200) (26) (7,244) — (7,270)
Post-Merger share-based compensation 3,482,799 3 3,203 — 3,206
Shares issued for private placement, post-Merger 1,280,000 9 8,791 — 8,800
Shares issued for acquisition costs 1,599,231 2 3,341 — 3,343
Shares issued to acquire Better Choice 8,898,069 9 6,858 — 6,867
Share repurchase (76,800) — (137) — (137)
Exercise of pre-funded warrants 50,000 — — — —
Shares issued for professional services 2,193,355 2 982 — 984
Warrants issued in connection with convertible debt — — 283 — 283
Halo SPV share exchange 4,950,000 5 ) — —
Share cancellations (376,121) — — — —
Retraction of exchangeable shares and conversion to
common stock 394,789 — — — —
Net loss — — — (45,006) (45,006)
Reclassification of AOClI related to discontinued operations — — — 2,399 —
Deconsolidation of SRX (discontinued operations) — — (15,769) 89,710 73,941
Balance as of September 30, 2025 24,915,740 $ 31§ 23304 $ (22,928) $ 407
The accompanying notes are an integral part of these consolidated financial statements.
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SRx Health Solutions Inc. (formerly Better Choice Company, Inc.)
Consolidated Statements of Cash Flows
(Dollars in thousands)
Year Ended September 30,
2025 2024

Cash Flow from Operating Activities:
Net loss 80639 $ (43,054)
Adjustments to reconcile net loss to net cash used in operating activities:

Income tax payable — (170)

Depreciation and amortization 31 4,387

Interest expense on lease liability — 464

Impairment of goodwill — 19,669

Impairment of intangibles — 1,585

Deferred tax expense — (951)

Share-based compensation 3,206 3,667

Bargain purchase gain (4,111) —

Debt discount amortization 287 —

Loss on settlement of accounts payable 716 —

Loss on sale of cryptocurrency assets 35 —

Other — —
Changes in operating assets and liabilities:

Accounts receivable 5,406 (409)

Inventories 496 2,557

Prepaid expenses and other assets (829) 414

Accounts payable (5,992) 10,354

Accrued and other liabilities 1,251 9
Cash Usedin Operating Activities (8,143) $ (1,478)
Cash Flow from Investing Activities:
Capital expenditures, net of disposals — $ 1,245
Purchase of cryptocurrency (2,076) —
Proceeds fromsale of cryptocurrency 2,041 —
Cash acquired in business combination 5,940 —
Cash paid for acquisitions, net of assets acquired — (2,335)
Cash Provided by (Used in) Investing Activities 5,905 $ (1,090)
Cash Flow from Financing Activities:
Proceeds fromlong-term borrowings — $ 4,220
Repayment of long-term borrowings — (3:434)
Payment of principal portion of lease liabilities — (2,672)
Proceeds fromshare issuance — 919
Proceeds fromshort-term borrowings — 2,561
Increase in balance due to related parties — (662)
Proceeds from Wintrust facility 859 —
Payments on Wintrust facility (1,662) —
Proceeds fromshort-term borrowings 800 —
Repayment on short-term borrowings (800) —
Proceeds fromissuance of convertible debt 6,120 —
Repayment of convertible debt (1,655) —
Cash paid for financing costs (154) —
Proceeds from PIPE 8,800 —
Payments for share repurchase (137) —
Cash Provided by Financing Activities 12,171 $ 932




Net cash provided by (used in) continuing operations $ 9,933 $ (1,636)

Net cash used in discontinued operations (8,523) —
Net increase (decrease) in cash 1,410 (1,636)
Effect of foreign currency translation adjustments (207) (341)
Total cash and cash equivalents, beginning of period 106 2,083
Total cash and cash equivalents, end of period $ 1,309 $ 106

Supplemental schedule of cash flow information:
Cash paid for interest during the period $ 329 $ (2,662)

The accompanying notes are an integral part of these consolidated financial statements.
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Notes to the Consolidated Financial Statements
Note 1 — Nature of business and summary of significant accounting policies
Nature of the business
SRx Health Solutions, Inc. (formerly Better Choice Company, Inc.) and its subsidiaries are together referred to in these consolidated financial statements as the "Company”.

On April 24, 2025, SRx Health Solutions, Inc., a corporation incorporated under the laws of the Province of Ontario on April 26, 2022 (" SRx Canada” or the " Accounting Acquirer”),
consummated a business combination (the "Merger”) with Better Choice Company, Inc., a Delaware corporation ("Better Choice” or the "Legal Acquirer”). In the Merger,
1000994476 Ontario Inc. ("AcquireCo”), an indirect wholly-owned subsidiary of Better Choice, amalgamated with and into SRx Canada, with SRx Canada surviving the
amalgamation and continuing its operations under the new legal name SRx Health Solutions (Canada) Inc. ("SRx Canada”), an indirect wholly-owned subsidiary of Better Choice.

In connection with the Merger, Better Choice changed its corporate name to "SRx Health Solutions, Inc.”, and adopted the operations of the Accounting Acquirer as its primary
business. As such, SRxCanada is the continuing reporting entity for accounting purposes. Refer to Note 4 — Business Combinations for more information.

SRx Canada’s registered head office was originally located at 65 Queen Street West, Suite 800, Toronto, Ontario, M5H 2MS5. Post the Merger, the Company’s registered head office
remained at 801 US Highway 1, North Palm Beach, Florida 33408.

The Company operates as a vertically integrated healthcare organization and branded pet wellness company. The Company consolidated the operations of two business segments:
(i) Canadian pharmacy and healthcare services through SRx Canada, and (ii) premium pet health and nutrition products sold through its subsidiary Halo, Purely for Pets, Inc., a
Delaware corporation ("Halo”).

Effective during the year ended September 30, 2025, the Company made the strategic decision to discontinue the operations of its Canadian pharmacy and healthcare services
business conducted through SRx Canada. As a result, the SRx healthcare business is classified and presented as a discontinued operation in these consolidated financial
statements in accordance with ASC 205-20. Following this discontinuation, the Company’s continuing operations consist solely of its premium pet health and nutrition products
segment operated through Halo, Purely for Pets, Inc.

On August 12, 2025, SRx Canada initiated restructuring proceedings under the Companies’ Creditors Arrangement Act ("CCAA”) in Canada. The CCAA filing relates exclusively
to the discontinued SRx healthcare business and does not impact the Company’s continuing pet food and pet wellness operations. Additional information regarding the
discontinuation of the SRxhealthcare segment, related CCAA proceedings, and the associated financial reporting impacts is provided in Note 19 — Discontinued operations.

Halo Spin-out Distribution

On April 25, 2025, the Company distributed (the " Spin-Out Distribution”) to the Better Choice stockholders of record as of April 23, 2025 (the "Record Stockholders™) one share of
Class A Common Stock, par value $0.001, of Halo Spin-Out SPV Inc., a Delaware corporation ("Halo SPV”), for every one share of Better Choice common stock held by the Record
Stockholders. Halo SPV held 17% ofthe issued and outstanding capital stock of Halo, Purely for Pets, Inc. ("Halo™).

The ownership of Halo SPV following the Spin-Out Distribution mirrored the ownership of Better Choice immediately prior to the Merger and the Spin-Out Distribution. As such,
the Record Stockholders, who received the Halo SPV shares, are the same ultimate owners who indirectly held Halo prior to the Spin-Out Distribution. Accordingly, the Spin-Out
Distribution did not result in a substantive change in ownership of Halo from the perspective of the Company’s consolidated financial statements. In accordance with ASC 810,
Consolidation, the Spin-Out Distribution represented a reorganization of ownership interests under common control and was therefore treated as a common control equity
reorganization, with transfers of interests accounted for as equity transactions. Halo continues to be fully consolidated, with no change in the Company’s accounting treatment.

On August 21, 2025, the Company entered into a Share Exchange Agreement (the "Exchange Agreement”) with Halo Spin-Out SPV, whereby the Company acquired the 17%
interest of Halo previously held by SPVin exchange for the issuance of 4,950,000 shares of the Company’s common stock. Following the transaction, the Company owns 100% of

Halo. This transaction is accounted for as an equity transaction and did not result in a change to the Company’s total controlling interest of Halo.
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Statement of Compliance

The Company’s consolidated financial statements are prepared in accordance with the rules and regulations of the U.S. Securities and Exchange Commission ("SEC”) for annual
financial reports and accounting principles generally accepted in the U.S.("GAAP”). In the opinion of management, all adjustments (consisting of normal recurring adjustments)
considered necessary for a fair presentation have been included. Operating results for the year ended September 30, 2025 are not necessarily indicative of the results that may be
expected for any other reporting period.

These consolidated financial statements have been prepared on a historical cost basis, unless otherwise stated in the significant accounting policies. These consolidated financial
statements are presented in U.S. dollars and all values are rounded to the nearest thousand ($000), except when otherwise indicated.

Revision of Prior Period Financial Information
As previously disclosed in the Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2025, the Company identified and corrected an immaterial error in revenue

recognized for the fiscal year ended September 30, 2024, related to prescriptions that had been billed but not dispensed and therefore did not meet the criteria for revenue
recognition under ASC 606. The correction resulted in a reduction to accumulated deficit of approximately $1.8 million as of September 30, 2024. The revision has been reflected in



the accompanying consolidated financial statements. For additional background on this matter, refer to the discussion included in the Company’s Form 10-Q for the quarter ended
June 30, 2025.

Consolidation

The consolidated financial statements comprise the financial statements of the Company and its wholly owned subsidiaries. When the Company does not own all of the equity in a
subsidiary, the non-controlling interest is disclosed as a separate line itemin the consolidated statements of financial position and the earmings accruing to non-controlling interest
holders are disclosed as a separate line itemin the consolidated statements of operations. The financial results of subsidiaries are included in the consolidated financial statements
fromthe date on which control commences, until the date on which control ceases. Intercompany balances and transactions are eliminated upon consolidation. Control is achieved
when the Company is exposed to, or has the right to, variable returns fromits involvement with the investee and has the ability to affect those returns through its power over the
investee.

Going concern

The accompanying consolidated financial statements have been prepared on a going concern basis, which contemplates the realization of assets and the settlement of liabilities in
the ordinary course of business. The Company has historically incurred operating losses and experienced negative operating cash flows; however, management has implemented
actions to improve liquidity and operating performance, including cost-reduction initiatives, margin improvement measures, and securing additional financing, as further described
in Note 20 — Subsequent events.

After considering these actions and the Company’s cash flow forecasts for the twelve months following the issuance of these consolidated financial statements, management
believes the Company will have sufficient liquidity to meet its obligations as they become due. Accordingly, management has determined that there are no material uncertainties
that cast doubt on the Company’s going concern status, and the management has a reasonable expectation that the Company has adequate resources to continue in operational
existence beyond September 30, 2025, and the consolidated financial statements continue to be prepared using the going concern assumption.
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Fiscal, Regulation and Other Federal Policies

Significant changes in, and uncertainty with respect to, legislation, regulation, government policy and economic conditions could adversely affect the Company’s business.
Specific legislative and regulatory proposals that could have a material impact on the Company include, but are not limited to, modifications to international trade policy (such as
tariffs); public company reporting requirements; and environmental regulation.

The Company cannot predict what actions may ultimately be taken with respect to tariffs or trade relations between the U.S. and other countries, what products may be subject to
such actions, or what actions may be taken by the other countries in retaliation. Accordingly, it is difficult to predict how such actions may impact the Company’s business, or the
business or habits ofits customers. The Company’s business operations, as well as the businesses of its customers on which it is substantially dependent, are located in countries
at risk for escalating trade disputes, including the U.S. Any resulting trade wars could have a significant adverse effect on world trade and could adversely impact the Company’s
consolidated financial condition, results of operations and cash flows.

Use of estimates

The preparation of the consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported amounts of
assets and liabilities, disclosure of contingent assets and liabilities at the date of the financial statements, and the reported amounts of revenue and expenses during the reporting
periods. The Company bases its estimates on historical experience and on various other assumptions that the Company believes to be reasonable under the circumstances. On an

ongoing basis, the Company evaluates these assumptions, judgments and estimates. Actual results may differ fromthese estimates.

In the opinion of management, the consolidated financial statements contain all adjustments necessary for a fair statement of the results of operations for the years ended
September 30, 2025 and 2024, the financial position as of September 30, 2025 and 2024 and the cash flows for the years ended September 30, 2025 and 2024.

Summary of significant accounting policies
Cash and cash equivalents

Cash and cash equivalents include demand deposits held with banks and highly liquid investments with original maturities of ninety days or less at acquisition date. Cash and
cash equivalents are stated at cost, which approximates fair value because of the short-termnature of these instruments.

Accounts receivable and allowance for credit losses

Accounts receivable consist of unpaid buyer invoices from the Company’s customers and credit card payments receivable from third-party credit card processing companies.
Accounts receivable is stated at the amount billed to customers, net of point of sale and cash discounts. The Company assesses the collectability of all receivables on an ongoing
basis by considering its historical credit loss experience, current economic conditions, and other relevant factors. Based on this analysis, an allowance for credit losses is recorded,
and the provision is included within SG&A expense. The Company recorded approximately $0.1 million allowance for credit losses for the years ended September 30, 2025 and 2024.

Business combinations and goodwill

Business combinations are accounted for using the acquisition method in accordance with ASC 805. The cost of an acquisition is measured as the aggregate of the consideration
transferred, which is measured at fair value at the acquisition date, and the amount of any noncontrolling interest in the acquiree. For each business combination, the Company
elects to measure the noncontrolling interest either at fair value or at the noncontrolling interest’s proportionate share of the acquiree’s identifiable net assets. Acquisition-related
costs are expensed as incurred and included in administrative expenses.

At the acquisition date, the Company assesses the classification and designation of the financial assets and liabilities assumed based on the contractual terms, economic
conditions, and other relevant factors, including embedded derivatives in host contracts.
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Goodwill is initially measured as the excess of the aggregate consideration transferred, the amount of any noncontrolling interest, and the fair value of any previously held equity
interest in the acquiree over the fair value of the net identifiable assets acquired and liabilities assumed. If the fair value of the net assets acquired exceeds the total consideration
transferred, the Company reassesses the measurement of the net assets and consideration. If the reassessment confirms the excess, a gain is recognized in the consolidated
statement of operations.

After initial recognition, goodwill is carried at cost less any accumulated impairment losses. Goodwill is allocated to the Company’s reporting units, which are generally consistent



with its operating segments, for the purpose of annual impairment testing or more frequently if impairment indicators exist.

Ifa portion of a reporting unit is disposed of, goodwill associated with the disposed reporting unit is included in the carrying amount of the operation when determining the gain or
loss on disposal. The goodwill allocated to the disposed operation is measured based on the relative fair values of the portion disposed and the portion retained.

In connection with the reverse merger between SRx and Better Choice, the Company recorded a bargain purchase gain, which arises when the fair value of the net identifiable
assets acquired exceeds the total consideration transferred. This typically occurs in a business combination where the acquirer purchases the acquiree at a discount, often due to
financial distress or other market factors. In accordance with ASC 805 — Business Combinations, the excess was recognized as a gain in the consolidated statement of operations in
the period the transaction closed, after confirming that all assets acquired and liabilities assumed were appropriately measured and no measurement errors existed.

Inventories

Inventories, consisting of finished goods available for sale as well as packaging materials, are valued using the first-in first-out ("FIFO”) method and are recorded at the lower of
cost or net realizable value. Cost is determined on a standard cost basis and includes the purchase price, as well as inbound freight costs and packaging costs. Net realizable value
is the estimated selling price in the ordinary course of business, less the estimated selling expenses. Inventories are written down to net realizable value when the cost of
inventories is estimated to be unrecoverable due to obsolescence, damage, shrinkage, or declining selling prices. Write-downs to inventory are non-reversible even when
circumstances that previously caused inventories to be written down below cost no longer exist. The Company records consideration received from suppliers as a reduction to the
cost of inventory. These amounts are recognized in cost of sales when the associated inventory is sold.

This policy applies to inventories held in continuing operations. Inventories related to the discontinued Health Solutions segment, previously consisting of SRx Canada pharmacy
operations, are classified as assets of discontinued operations and are disclosed separately in Note 19 — Discontinued operations.

Fixed Assets

Fixed assets are recorded at cost and depreciated using the straight-line method over the estimated useful lives of the assets, and depreciation expense is included within SG&A
expense. Expenditures for normal repairs and maintenance are charged to operations as incurred. The cost of fixed assets that are retired or otherwise disposed of and the related
accumulated depreciation are removed fromthe fixed asset accounts in the year of disposal and the resulting gain or loss is included in SG&A expense.

The Company assesses potential impairments of its fixed assets whenever events or changes in circumstances indicate that the asset’s carrying value may not be recoverable. An
impairment charge would be recognized when the carrying amount of the identified asset grouping exceeds its fair value and is not recoverable, which would occur if the carrying
amount exceeds the sumofthe undiscounted cash flows expected to result fromthe use and eventual disposition of the identified asset grouping.

Convertible Debt

The Company accounts for convertible debt instruments in accordance with ASC 470, Debt, and ASU 2020-06, which eliminated the requirement to separately account for
embedded conversion features as equity when certain criteria are met. As such, convertible debt instruments that do not require separate derivative accounting under ASC 815 are
accounted for entirely as liabilities and recorded at amortized cost. Debt issuance costs are capitalized and amortized to interest expense over the term of the instrument using the
effective interest method. Upon conversion, the carrying amount of the debt is reclassified to equity with no gain or loss recognized. If a convertible instrument contains an
embedded feature that does not qualify for the equity scope exception, it is accounted for separately as a derivative liability at fair value with changes recognized in earnings.
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Warrants

The Company accounts for warrants as either equity-classified or liability-classified instruments based on an assessment of the warrant’s specific terms and applicable
authoritative guidance in ASC 480 and ASC Topic 815, Derivatives and Hedging ("ASC 815”). The assessment considers whether the warrants are freestanding financial
instruments pursuant to ASC 480, meet the definition of a liability pursuant to ASC 480, and whether the warrants meet all of the requirements for equity classification under ASC
815, including whether the warrants are indexed to the Company’s own common stock, among other conditions for equity classification. This assessment, which requires the use of
professional judgment, is conducted at the time of warrant issuance and as of each subsequent quarterly period end date while the warrants are outstanding. For issued or
modified warrants that meet all of the criteria for equity classification, the warrants are required to be recorded as a component of additional paid-in capital at the time of issuance.
For issued or modified warrants that do not meet all the criteria for equity classification, the warrants are required to be recorded at their initial fair value on the date of issuance,
and each balance sheet date thereafter. Changes in the estimated fair value of the warrants are recognized as a non-cash gain or loss on the statement of operations. The Pre-
Funded and Representative Warrants (as defined in Note 11) are equity classified.

Income taxes

Income taxes are recorded in accordance with FASB ASC Topic 740, "Income Taxes (ASC 740)”, which provides for deferred taxes using an asset and liability approach. The
Company recognizes deferred tax assets and liabilities for the expected future tax consequences of events that have been included in the consolidated financial statements or tax
returns. Deferred tax assets and liabilities are determined based on the difference between the consolidated financial statements and tax bases of assets and liabilities and for loss
and credit carryforwards using enacted taxrates anticipated to be in effect for the year in which the differences are expected to reverse. Valuation allowances are provided, if, based
upon the weight of available evidence, it is more likely than not that some or all the deferred taxassets will not be realized.

The Company accounts for uncertain tax positions in accordance with the provisions of ASC 740. When uncertain tax positions exist, the Company recognizes the tax benefit of tax
positions to the extent that some or all the benefit will more likely than not be realized. The determination as to whether the tax benefit will more likely than not be realized is based
upon the technical merits of the tax position, as well as consideration of the available facts and circumstances. As of September 30, 2025 and 2024, the Company does not have any
significant uncertain income tax positions. If incurred, the Company would classify interest and penalties on uncertain tax positions as income tax expense.

The Company was incorporated on May 6, 2019. Prior to this date, the Company operated as a flow through entity for state and U.S. federal tax purposes. The Company files a U.S.
federal and state income tax return, including for its wholly owned subsidiaries.

Revenue

The Company generates revenue primarily from the sale of consumer products, including dry food, wet food, treats, and other premium pet products. Revenue is recognized in
accordance with ASC 606, Revenue from Contracts with Customers, when control of the promised goods is transferred to the customer, in an amount that reflects the consideration
the Company expects to be entitled to in exchange for those goods.

The Company has concluded that it acts as the principal in its revenue arrangements, as it controls the goods before they are transferred to the customer. The Company does not
have material financing components or significant variable consideration in its customer contracts.

Revenue from product sales is recognized when the products are shipped to the customer, which is the point at which control has transferred. Amounts billed and due from
customers are recorded as accounts receivable. The Company provides for estimated sales returns and allowances, which are not material. Trade incentives, including customer
pricing allowances, merchandising funds, and point-of-sale discounts, are recognized as reductions to revenue based on historical experience, estimated redemption rates, and



management’s judgment.

Revenues from services formerly provided by the Health Solutions segment, including specialty healthcare services from SRx Canada, are presented as discontinued operations
and are excluded from continuing operations.

The accounting policies for revenue recognition in the Consumer Products segment are consistent with those described above and in the accompanying consolidated financial
statements.

Cost of goods sold

Cost of goods sold consists primarily of the cost of product obtained from co-manufacturers, packaging materials, freight costs for shipping inventory to the warehouse, as well as
third-party warehouse and order fulfillment costs.

Advertising
The Company charges advertising costs to expense as incurred and such charges are included in selling, general and administrative ("SG&A”) expense. The Company’s
advertising expenses consist primarily of online advertising, search costs, email advertising and radio advertising. In addition, the Company reimburses its customers and third

parties for in store activities and records these costs as advertising expenses. Advertising costs were $1.0 million for the year ended September 30, 2025.
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Share-based compensation

Share-based compensation awards are measured at their estimated fair value on each respective grant date. The Company recognizes share-based payment expenses over the
requisite service period. The Company’s share-based compensation awards are subject only to service based vesting conditions. Pursuant to ASC 718-10-35-8, the Company
recognizes compensation cost for stock awards with only service conditions that have a graded vesting schedule on a straight-line basis over the service period for each
separately vesting portion of the award as if the award was, in-substance, multiple awards. Forfeitures are recognized as they occur.

Share repurchases

In April 2024, the Company’s board of directors authorized and approved a stock repurchase plan (the "Repurchase Plan”) for up to $5.0 million of the currently outstanding shares
of the Company’s common stock through December 31, 2024. Repurchased shares are immediately retired and returned to unissued status. During the period April 24, 2025 to
September 30, 2025, 76,800 shares were repurchased. On April 17, 2025, the Repurchase Plan was reinstated and authorization increased to $6.5 million.

Operating leases

The Company determines if a contract or arrangement meets the definition of a lease at inception. The Company has elected to make the accounting policy election for short-term
leases. For leases with terms greater than 12 months, the Company records the related asset and obligation at the present value of lease payments over the term. Lease renewal
options are only included in the measurement if the Company is reasonably certain to exercise the optional renewals. Any variable lease costs, other than those dependent upon an
index or rate, are expensed as incurred. If a lease does not provide a readily available implicit rate, the Company estimates the incremental borrowing discount rate based on
information available at lease commencement.

The Company’s only remaining operating lease as of September 30, 2025 relates to office space. There are no material residual value guarantees or material restrictive covenants.
Fair value of financial instruments

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability (an exit price) in the principal or most advantageous market for the asset or
liability in an orderly transaction between market participants at the measurement date. The fair value hierarchy uses a framework which requires categorizing assets and liabilities
into one of three levels based on the inputs used in valuing the asset or liability.

Level 1 inputs are unadjusted, quoted market prices in active markets for identical assets or labilities.

Level 2 inputs are observable inputs other than quoted prices included in Level 1, such as quoted prices for similar assets or liabilities in active markets or quoted prices for
identical assets or liabilities in inactive markets.

Level 3 inputs include unobservable inputs that are supported by little, infrequent or no market activity and reflect management’s own assumptions about inputs used in pricing
the asset or liability.

Level 1 provides the most reliable measure of fair value, while Level 3 generally requires significant management judgment. Assets and liabilities are classified in their entirety
based on the lowest level of input that is significant to the fair value measurement. The Company’s financial instruments recognized on the Consolidated Balance Sheets consist of
cash and cash equivalents, trade accounts receivable, accounts payable, term loan, line of credit, convertible debt, due to/from related parties, accrued liabilities and other
liabilities.

Fair value measurements of non-financial assets and non-financial liabilities reflect Level 3 inputs and are primarily used to measure the estimated fair values of goodwill, other
intangible assets and long-lived assets impairment analyses.

Basic and diluted loss per share

Basic and diluted loss per share has been determined by dividing the net loss available to common stockholders for the applicable period by the basic and diluted weighted
average number of shares outstanding, respectively. Common stock equivalents are excluded from the computation of diluted weighted average shares outstanding when their
effect is anti-dilutive.
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Segment information

Operating segments are defined as components of an enterprise for which separate financial information is available and evaluated regularly by the Company’s Chief Operating
Decision Maker ("CODM”) in deciding how to allocate resources and assess performance. The Company has determined that its Board of Directors functions as the CODM.

As of September 30, 2025, the Company reports a single reportable segment, Consumer Products, which includes the legacy Halo pet food business. This segment operates



primarily in the United States and includes dry food, wet food, treats, and other premium pet products. The Health Solutions operations, previously reported as a separate segment,
have been classified as discontinued operations as further described in Note 19— Discontinued operations.

The Consumer Products segment reflects the Company’s internal management structure and is evaluated by the CODM based on its operational model, customer base, and
economic characteristics. The accounting policies of the segment are consistent with those described in the accompanying consolidated financial statements. See Note 16 —
Segment information.

Dis continued Operations

The Company classifies a component of its business as a discontinued operation when the operations and cash flows of the component can be clearly distinguished, operationally
and for financial reporting purposes, fromthe rest of the Company, and the component represents a strategic shift that will have a major effect on the Company’s operations and
financial results.

Upon classification as a discontinued operation, the results of operations, cash flows, and related assets and liabilities of the component are presented separately in the
consolidated financial statements for all periods presented in accordance with ASC 205-20, Presentation of Financial Statements — Discontinued Operations. Gains or losses on the

disposal of discontinued operations, including any adjustments to reflect the fair value less costs to sell of net assets, are recognized in the period in which the disposal occurs.

The Company assesses whether any of the assets or liabilities of the discontinued operation are impaired at the date of classification and recognizes any required adjustments in
the consolidated financial statements. Subsequent changes in estimates or outcomes related to discontinued operations are recognized in the period of the change.

New Accounting Standards

Recently adopted

There were no new standards that would have an impact on the consolidated financial statements for the year ended September 30, 2025.
Note 2 — Revenue

The Company records revenue net of discounts, which primarily consist of trade promotions, certain customer allowances and early pay discounts. The Company excludes sales
taxes collected fromrevenues. Retail-partner based customers are not subject to sales tax.

Revenue channels
The Company groups its revenue channels into three categories: Digital, which includes the sale of product to online retailers such as Amazon and Chewy, as well as Brick &
Mortar, which primarily includes the sale of product to Pet Specialty retailers, independent pet stores, and regional distributors; and International, which includes the sale of

product to foreign distribution partners and to select international retailers (transacted in U.S. dollars).
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Information about the Company’s net sales by revenue channel is as follows (in thousands):

Year Ended September 30,
2025 2024
Digital (1 $ 5,038 % $ — —%
International (%) $ 1,009 15% $ — —%
Brick & Mortar ) $ 487 8% $ — —%
Net Sales 4 $ 6,534 100% § — —%

(1) The Company’s Digital channel includes two wholesale customers that amounted to greater than 10% of the Company’s total net sales for the year ended September 30, 2025.

(2) One of the Company’s International customers amounted to greater than 10% of the Company’s total net sales and represented $0.8 million of net sales for the year ended
September 30, 2025.

(3) None of'the Company’s Brick & Mortar customers represented greater than 10% of net sales for the year ended September 30, 2025.

(4) Priorperiod amounts have not been presented, as the Company’s prior year operations primarily related to SRX Canada, which has since been deconsolidated and is
presented as discontinued operations. Accordingly, the results for the year ended September 30, 2025, reflect only the continuing operations of BTTR and Halo and are not
comparable to prior periods.

Note 3 - Inventories

Inventories are summarized as follows (in thousands):

Year Ended September 30,
2025 2024
Food, treats and supplements $ 1,536 $ 3,369
Inventory packaging and supplies 542 —
Total $ 2,078 $ 3,369

(1) Inventories as of September 30, 2025 reflect only the continuing operations. Inventories as of September 30, 2024 include amounts related to SRX Canada, which was not
classified as discontinued operations at that date. Inventory associated with SRX Canada as of September 30, 2025 is included within "assets of discontinued operations™ on
the consolidated balance sheet. See Note 19— Discontinued operations for further information.

Note 4 - Business combinations
Reverse Merger
On April 24, 2025, SRx Canada entered into an arrangement agreement (the "Arrangement Agreement”, or the "Reverse Merger”) with Better Choice Company, Inc. ("Better

Choice”), a publicly listed company on the NYSE American, along with 1000994476 Ontario Inc. ("AcquireCo”), an indirect wholly-owned subsidiary of Better Choice, and
1000994085 Ontario Inc. ("CallCo”), a direct wholly-owned subsidiary of Better Choice, both existing under the laws of the Province of Ontario. Pursuant to the Arrangement



Agreement, AcquireCo amalgamated with SRx Canada, with SRx Canada continuing as the surviving entity. As part of the reverse merger, Better Choice changed its name to SRx
Health Solutions, Inc., and adopted the operations of SRx Canada as its primary business.

As consideration, Better Choice issued 8,898,069 shares of its common stock, and AcquireCo issued 19,701,935 exchangeable shares (convertible into Better Choice common stock
on a 1:1 basis). Better Choice shareholders prior to the transaction retained 3,281,295 shares. Upon closing, former shareholders of SRx Canada held approximately 91% of the total
combined voting power of the Company’s equity, and Better Choice shareholders retained approximately 9%. The transaction has been accounted for as a reverse acquisition
under ASC 805, with SRx Canada identified as the accounting acquirer. The consolidated financial statements reflect the historical operations of the accounting acquirer; with the
equity structure retroactively adjusted to reflect the legal acquirer’s equity.

The total consideration transferred was less than the fair value of the net assets acquired, resulting in a preliminary bargain purchase gain of $4.1 million.

In connection with the closing of the Reverse Merger, the Company issued 1,599,231 shares of common stock for advisory and professional services rendered to facilitate the
completion of the close the transaction. These shares were issued in lieu of cash payment and were recorded as acquisition-related costs totaling $3.3 million in the year ended
September 30, 2025. The fair value of the shares issued was determined based on the closing trading price of the Company’s common stock on the date of issuance. No cash was
exchanged in connection with these transactions.

In connection with the Reverse Merger, the Company also completed a private placement on April 24, 2025, issuing 1,280,000 shares of common stock and 2,756,697 pre-funded
warrants for aggregate gross proceeds of $8.8 million. The transaction was exempt fromregistration under Section 4(a)(2) of the Securities Act.

On April 25, 2025, the Company entered into a consulting agreement with Terra Nova Business Holdings Inc., an arm’s length party, under which Terra Nova will provide
international logistics and business development services in support of the Company’s Health Solutions segment. The agreement carries a term of 36 months with monthly

consulting fees of $0.2 million.
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As of June 30, 2025, the Company had recorded $8.6 million in prepaid expenses related to this agreement. Subsequent to June 30, 2025, the full prepaid amount was written oft
following the filing for creditor protection under the Companies’ Creditors Arrangement Act ("CCAA”) by SRx Health Solutions (Canada) Inc., the Company’s Canadian operating
subsidiary. Refer to Note 19 — Discontinued operations for further details.

September 30, 2025
Common stock $ 6,858
Total consideration $ 6,858
Cash and cash equivalents 5,940
Accounts receivable, net 5,320
Inventories, net 4,163
Prepaid expenses and other current assets 1,218
Fixed assets, net 118
Right-of-use assets, operating leases 50
Other LT assets 187
Total assets acquired $ 16,996
Accounts payable 4,858
Accrued liabilities 326
Line of credit, short-term 790
Operating lease liability, short-term 47
Operating lease liability, long-term 6
Total liabilities acquired $ 6,027
Net assets acquired $ 10,969
Bargain purchase gain $ 4,111)

The following unaudited pro forma financial information presents the combined results of operations of the Company as if the reverse merger with Better Choice had occurred on
October 1, 2024, the beginning of the earliest period presented. The pro forma results include adjustments to reflect the acquisition date fair value of assets acquired and labilities
assumed, transaction costs, and the alignment of accounting policies.

Year Ended September 30,
2025
Revenue $ 23,338
Cost of goods sold 15,663
Selling, general and administrative 23,260
Loss on extinguishment of debt 716
Interest expense, net 475
Bargain purchase gain (4,111)
Other income 98)
Net loss $ (12,567)

This supplemental pro forma information is not necessarily indicative of what the Company’s actual results of operations would have been had the acquisition occurred at the
beginning of the periods presented, nor does it purport to project future operating results of the combined entity.
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Note 5 - Fixed assets
Fixed assets consist of the following (in thousands):

Estimated Useful Life September 30, 2025 September 30, 2024
Equipment 2-5years $ 124 $ 1,689




Fumiture and fixtures 2 -5years 214 603

Medical equipment Syears — 1,288
Automobiles Syears — 144
Computer software 2 -3 years 202 —
Buildings 20 years — 2,293
Leasehold improvements Lesser of 10 years or termof lease — 5,152
Signs 10 years — 38
Total fixed assets 540 11,207
Accumulated depreciation (452) (5,176)
Fixed assets, net $ 88 $ 6,031

Depreciation expense related to the continuing business was less than $0.1 million for the year ended September 30, 2025.
Note 6 — Goodwill and intangible assets
Intangible assets

The Company’s intangible assets (in thousands) and related useful lives (in years) relate to the discontinued operations and are as follows:

September 30, 2024
Estimated Us eful Life Gross Carrying Accumulated Net Carrying
(in years) Amount Amortization Impairment Loss Amount
Computer software 3 years $ 288 $ (238) $ — $ 50
Domain/website 3 years 2 (1) — 1
Customer list Syears 10,816 (3,021) (1,585) 6,210
Charter license 10 years 930 (190) — 740
Total intangible assets $ 12,036 $ (34500 $ (1,585 8§ 7,001

The Company did not have any intangible assets as of September 30, 2025, nor did it record amortization expense for the year ended September 30, 2025.

The Company recognized an impairment loss of $1.6 million during the year ended September 30, 2024, related to customer list intangible assets acquired through prior business
combinations. The customer lists were tested for impairment prior to goodwill testing using the income approach, specifically a discounted cash flow (DCF) method. The
impairment was the result of a decline in the estimated fair value of the customer lists below their carrying amount, based on updated projections of future cash flows attributable to
customer relationships and the application of a discount rate reflecting current market conditions and entity-specific risks. The impairment charge is included in the consolidated
statement of operations and relates to the Pharmacy and Prescription Drug Sales reporting unit.

The change in the carrying amount of goodwill is summarized as follows:

Year Ended September 30,
2025 2024
Beginning balance $ — $ 18,346
Disposals — (1,115)
Acquisitions — 2,438
Impairment expense — $ (19,669)
Total $ _ $ _
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The Company allocates goodwill to its Pharmacy and Prescription Drug Sales reporting unit, which includes multiple operating segments primarily consisting of retail and specialty
pharmacies, wholesale distribution of pharmaceuticals, patient support programs, and a diagnostic laboratory.

The impairment was primarily driven by significant adverse changes in expected future cash flows resulting from the Company’s loss of a key contract during the fourth quarter of
fiscal 2024, which materially reduced projected revenue for the Pharmacy and Prescription Drug Sales reporting unit. The contract, which accounted for a substantial portion of the
reporting unit’s revenue base, was not renewed due to changes in customer procurement strategy. In addition, challenging industry dynamics, including increased pricing pressure
frompayors and reduced reimbursement rates, contributed to lower long-term growth expectations and operating margin forecasts. These factors, combined with a higher discount
rate reflecting increased market volatility and risk specific to the Company’s sector, resulted in a decrease in the estimated fair value of the reporting unit below its carrying amount,
triggering goodwill impairment.

As September 30, 2024, the Company performed a quantitative goodwill impairment test for this reporting unit in accordance with ASC 350, Intangibles—Goodwill and Other. The
fair value of the reporting unit was estimated using a discounted cash flow (DCF) analysis under the income approach. Based on the results of this analysis, the carrying amount of
the reporting unit exceeded its fair value, resulting in a goodwill impairment charge of $19.7 million for the year ended September 30, 2024, which was recognized in the consolidated
statement of operations for the period then ended.

Note 7 — Leases
The Company leases its corporate headquarters office space under an operating lease that expires in January 2026. The Company does not intend to renew this lease. As of
September 30, 2025, the operating lease liability related to continuing operations was less than $0.1 million, all of which is classified as current. The related right-of-use asset was

not material.

Lease expense for continuing operations for the year ended September 30, 2025 was less than $0.1 million. The following table presents the undiscounted maturity of the
Company’s remaining operating lease payments as of September 30, 2025 (in thousands):

Year 2025

2026 $ 21
Total $ 21
Note 8 — Debt

Convertible notes



On July 7, 2025, the Company issued senior secured convertible notes with an aggregate principal amount of $7.65 million (the "Notes”). The Notes bear interest at 8% per annum,
payable quarterly in cash, and mature on July 8, 2027, subject to acceleration upon certain events of default. The Notes were issued at an original issue discount and are secured
by substantially all of the Company’s U.S. assets, as well as certain equity interests in its subsidiaries, pursuant to a Security and Pledge Agreement.

The primary conversion feature within the Notes provides the holders the right to convert the principal amount into the Company’s common stock at a fixed conversion price of
$0.6274 per share, subject to customary anti-dilution adjustments.

The Company evaluated this conversion feature under ASC 815-40 and concluded that it meets the criteria for equity classification. Accordingly, the conversion feature was not
bifurcated from the host debt instrument and no derivative liability was recognized. In addition, because the Notes were not issued at a substantial premium, no beneficial
conversion feature was recorded under ASC 470-20.

Certain other provisions contained within the Notes allow the holder, upon the occurrence of defined triggering events, to convert the debt into common stock at 120 - 125% of the
outstanding debt value through maturity. These contingent conversion features do not meet the criteria for equity classification and were therefore bifurcated and accounted for as

derivative liabilities under ASC 815.
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The table below summarizes the components used to determine the initial carrying amount of the Notes as of July 7, 2025 (in thousands):

Amount
Principal amount $ 7,650
Less: original issue discount (2,118)
Less: issuance costs (139)
Add: fair value of derivative liabilities 298
Initial carrying amount of Notes at July 7, 2025 $ 5,091
The carrying amount of the Notes as of September 30, 2025 is summarized below (in thousands):

Amount
Initial carrying amount $ 5,691
Less: cash payments on convertible debt (1,526)
Add: amortization of debt discount and issuance costs 287
Add: change in fair value of derivative liabilities —
Carrying amount of Notes at September 30, 2025 $ 4452

In connection with issuing the Notes, the Company executed a Securities Purchase Agreement that also included 21,338,062 warrants to purchase common stock and a registration
rights agreement covering the underlying shares (see Note 11 — Warrants and other equity related instruments). A portion of the proceeds was allocated to the warrants based on
their relative fair value.

After deducting the original issue discount, issuance costs, fair value of warrants, and the fair value of derivative liabilities, the Company received net proceeds of approximately
$6.1 million, which have been used for general corporate purposes and working capital.

Subsequent to September 30, 2025, the Company entered into a settlement agreement with the Note holders under which the Notes, together with all accrued interest and
associated derivative liabilities, were fully settled and extinguished. The Company will recognize any resulting gain or loss on extinguishment in the period of settlement (see Note

20— Subsequent events).

Short-term borrowings

As of September 30,
2025 2024
Revolving line of credit $ — $ 3,555
Bank indebtedness — 160
Total $ — $ 3,715

Rewolving line of credit

Separately, in September 2023, the Company entered into a revolving line of credit agreement with Canadian Western Bank ("CWB”) that permits borrowings up to $3.7 million at a
variable interest rate equal to the bank’s prime rate plus 1.5% per annum. The interest rate was 7.95% at September 30,2024. Interest is payable monthly, and the Company may
repay and reborrow amounts at its discretion, subject to the terms of the facility. As of September 30, 2024, $3.5 million was outstanding under the CWB line of credit. Accrued
interest was not material as of September 30, 2024. The facility is unsecured and contains no financial covenants.

This revolving line of credit relates to the discontinued SRx Health Solutions segment and is presented within discontinued operations.

Rewolving Loan — Better Choice

On September 20, 2024, the Company entered into a revolving credit facility (the "Promissory Note”) with Better Choice Company Inc. ("BTTR”), under which the Company could
borrow, repay, and reborrow up to $750,000 at an interest rate of 12% per annum. On December 31, 2024, the Promissory Note was amended to permit additional borrowing of
$720,000 at a revised interest rate of 11% per annum.

In January 2025, the Promissory Note was further amended to include a provision whereby the outstanding balance would be converted into common shares of the Company upon
the closing of a business combination between the Company and BTTR. The Promissory Note was personally guaranteed by Adesh Vora, former CEO of the Company. The

agreement contained no financial or non-financial covenants.
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On April 24, 2025, in connection with the reverse merger between the Company and BTTR, the full outstanding balance of the Promissory Note, including accrued interest, was
converted into common shares of the Company in accordance with the amended terms. As a result, the Promissory Note has been settled in full and derecognized fromthe financial
statements as of September 30, 2025.



No gain or loss was recognized upon conversion. All prior-period balances related to this facility have been extinguished, and no amounts are outstanding under this facility as of
September 30, 2025.

Term Facilities

Prior to September 18, 2023, the Company entered into senior secured term facilities with CWB Financial Limited ("CWB”) for a select number of its pharmacy locations. Under the
terms of the facility with CWB the Company must maintain a minimum Debt Service Coverage ratio of at least 1.30x The Debt Service Coverage ratio is based on the combined
results for 1093507 B.C. Ltd., Alberta Specialty Rx Inc., ConnectRX Inc., Trillium Pharmaceuticals, Nepean Medical Pharmacy Inc., and two other associated corporations of the
Company. On September 18, 2023, the Company refinanced its existing senior secured term debt with CWB under SRx Health Solutions Inc. Under the terms of the facility with
CWB the Company must maintain a Senior Funded Debt to Adjusted EBITDA of less than 4.0x and a Fixed Charge Coverage Ratio of greater than 1.0x As at September 30, 2024,
the Company was not in compliance with the covenants and as a result the entire CWB loan was classified as a current liability. The terms of these facilities have been summarized
below.

September 30, 2025 September 30,2024
Maturity Maturity
Amount Rate date Amount Rate date
CWB Financial Limited $ — — N/A $ 28,736 8.78% September 2027
CWB Financial Limited — — N/A 1,487 9.21% October 2027
CWB Financial Limited — — NA 380 8.67% November 2027
Total $ — $ 30,603
Other borrowings
September 30,2025 September 30,2024
Maturity Maturity
Amount Rate date Amount Rate date
CEBA loans NA $ 696 15.00% December 2026
Macdonald DND Site Development LP NA 719 3.00% September 2024
Meridian OneCap NA 31 6.00% November 2027
Arbinder Sohi NA 222 12.00% On demand
Total other borrowings $ — $ 1,668
Long-term portion of other borrowings — 696

The Company applied to CEBA (Canadian Emergency Business Account) program which is a government assistance program in the form of interest-free loans provided to small
businesses during a period of revenue reduction due to COVID-19. The Company did not repay the loans by the original maturity date of January 19, 2024, and the loans now have
a maturity date of December 31, 2026 and bear an interest rate at 5% per annum.

This CEBA loan relates to the discontinued SRx Health Solutions segment and is presented within discontinued operations.

The following outlines the current and long-term portion of the term facilities during the year:

As of September 30,
2025 2024
Current portion of long-term borrowings $ — $ 31,575
Long-term portion — 696
Total $ — $ 32,271

Note 9 — Fair value measurements
Fair value hierarchy Levels 1 to 3 are based on the degree to which the fair value is observable:
Level 1 fair value measurements are those derived from quoted prices (unadjusted) in active markets for identical assets or liabilities;
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Level 2 fair value measurements are those derived from inputs other than quoted prices included within Level 1 that are observable for the asset or liability, either directly (i.e., as
prices) or indirectly (i.e., derived from prices); and

Level 3 fair value measurement are those derived from valuation techniques that include inputs for the asset or liability that are not based on observable market data (unobservable
inputs).

The Company has assessed that the fair value of cash, trade and other receivables, and trade and other payables approximate their carrying amounts largely due to the short-term
maturities of these instruments.

The carrying amount of the Company’s borrowings are considered to be the same as their fair values, as the terms of the Company’s borrowings are considered to be consistent
with the commercial terms prevalent for similar loans. The Company has classified its derivative liability as a Level 3 financial instrument due to the use of unobservable inputs in
its valuation.

The Company has no financial instruments classified as Level 2.

Financial risk management

The Company’s activities expose it to a variety of financial risks: credit risk, liquidity risk and market risk (primarily interest rate risk). Risk management is carried out by the
Company by identifying and evaluating the financial risks inherent within its operations. The Company’s overall risk management activities seek to minimize potential adverse
effects on the Company’s financial performance.

Liquidity risk

The Company is exposed to liquidity risk related to its financial liabilities, including trade payables, short-term borrowings, and convertible debt. Management monitors liquidity
through cash flow forecasts and maintains access to credit facilities.



The following table summarizes the contractual maturities of the Company’s financial liabilities (including principal and interest) on an undiscounted basis:

September 30, 2025

Year 1 Year 2 Year 3 Year 4 Year 5 and over Total
Convertible debentures — 10,404 — — — 10,404
Trade and other payables 2,147 — — — — 2,147
Total $ 2,147 $ 10,404 $ — $ — $ o $ 12,551

As of September 30, 2025, the Company has no financial instruments requiring fair value measurement disclosures that differ fromtheir carrying amounts; accordingly.
Note 10 — Commitments and contingencies

The Company has manufacturing agreements with its vendors that provides for the company to make its commercial best efforts to purchase minimum quantities in the ordinary
course of business. The Company had no material purchase obligations as of September 30, 2025 or 2024.

The Company may be involved in legal proceedings, claims, and regulatory, tax, or government inquiries and investigations that arise in the ordinary course of business resulting
in loss contingencies. The Company accrues for loss contingencies when losses become probable and are reasonably estimable. If the reasonable estimate of the loss is a range
and no amount within the range is a better estimate, the minimum amount of the range is recorded as a liability. Legal costs such as outside counsel fees and expenses are charged
to expense in the period incurred and are recorded in SG&A expenses. The Company does not accrue for contingent losses that are considered to be reasonably possible, but not
probable; however, the Company discloses the range of such reasonably possible losses. Loss contingencies considered remote are generally not disclosed.

Litigation is subject to numerous uncertainties and the outcome of individual claims and contingencies is not predictable. It is possible that some legal matters for which reserves
have or have not been established could result in an unfavorable outcome for the Company and any such unfavorable outcome could be of a material nature or have a material
adverse effect on the Company’s consolidated financial condition, results of operations and cash flows. Management is not aware of any claims or lawsuits that may have a
material adverse effect on the consolidated financial position or results of operations of the Company.

Discontinued Operations
Certain legal matters, claims, and purchase obligations related to SRx Canada, which is classified as discontinued operations, are presented in Note 19 — Discontinued operations.
These matters are subject to the same accounting policies as described above. Management does not expect any such matters to have a material impact on the results of

continuing operations; however, they could affect the financial results of the discontinued operations segment.
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Note 11 — Warrants and other equity related instruments

Convertible Note and Warrant Financing

On July 7, 2025, in connection with a financing transaction described in Note 8 — Debt, the Company issued senior secured convertible notes with an aggregate principal amount of
$7.65 million and, in conjunction with that issuance, granted investors warrants to purchase 21,338,062 common shares. The notes are convertible at the option of the holders into
common stock at a conversion price of $0.6274 per share, subject to customary anti-dilution adjustments.

The warrants issued as part of the financing are exercisable for 21,338,062 common shares at an exercise price of $0.6274 per share and expire three years from the issuance date.
The Company evaluated the warrants under ASC 815 and ASC 480 and determined that they are equity-classified, and they were initially measured at their relative fair value of $0.4

million using the Black-Scholes option pricing model based on appropriate valuation assumptions.

In connection with the financing, the Company also entered into a registration rights agreement requiring it to register for resale the common shares issuable upon conversion of
the notes and exercise of the warrants.

Equity warrants

The fair value of warrants issued is based on the market price of the Company’s common shares on the issue date. All unexercised warrants outstanding at SRx Canada expired
prior to the Merger.

The following table summarizes the continuity of the Company’s warrants. Note all pre-merger warrants listed below have been presented to reflect the legal acquirer’s capital
structure:

Warrants ‘Weighted Average
# Exercise Price
Warrants outstanding on September 30, 2023 — $ —
Issued 232,438 2.37
Exercised — _
Expired — —
Warrants outstanding on September 30, 2024 232,438 237
Issued 24,094,759 0.79
Exercised (50,000) 3.00
Expired (232,438) 2.02
Assumed in merger 368,345 $ 109.50
‘Warrants outstanding on September 30, 2025 24,413,104 $ 242

On April 24, 2025, the Company issued to a single investor a combination of 1,280,000 shares of common stock, and 2,756,697 pre-funded warrants to purchase Company Common
Stock at a price of $2.18 per share, or $8.8 million in the aggregate, in a private placement transaction. No additional consideration is required to be paid to exercise the warrants and
the warrant does not expire until conversion. The transaction was accounted for as an equity issuance because the number of common shares issuable upon exercise of the warrant
is fixed. As of September 30, 2025, all 2,756,697 of these pre-funded warrants remained outstanding.

Note 12 — Share-based compens ation

In connection with the Merger completed on April 24, 2025, the Company has adopted the Legal Acquirer’s Amended and Restated 2019 Incentive Award Plan (the "Amended
2019 Plan™). As of September 30, 2025, the maxinum number of shares authorized for issuance under the Amended 2019 Plan was 1,928,023. Not more than 34,091 shares may be
issued pursuant to Incentive Stock Options under the Amended 2019 Plan, which is included within the total authorized shares described above. Refer to Management’s
Discussion and Analysis for more information.



Awards are measured at grant date fair value in accordance with ASC 718, and compensation expense is recognized over the vesting period on a grade vesting basis.

During the year ended September 30, 2025, the Company recognized $3.2 million of share-based compensation expense related to awards granted subsequent to the Merger.

During the pre-merger period in the year ended September 30, 2025, the Company issued an aggregate of 290,611 restricted stock units ("RSUs”) to certain directors, officers, and
employees, which auto vested upon the Merger closing, and as such, the Company recorded share-based compensation expense of $0.4 million upon issuance. The weighted

average grant-date fair value of these RSUs was $1.94 per share.
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Additionally, the Company recognized an additional $2.0 million of share-based compensation expense related to the auto-vesting and settlement of RSUs prior to the Merger.

In April 2025, the Company effectuated a Reverse Merger, pursuant to which all outstanding RSUs were converted, at the RSU holder’s election, into a share of common stock or
an exchangeable share of common stock of the post-merger entity in accordance with the applicable conversion ratio.

The fair value of RSUs granted is based on the market price of the Company’s common shares on the grant date. The following table summarizes the continuity of the Company’s
RSUs:

RSUs

#
RSUs outstanding on September 30,2023 1,530,024
Issued 1,291,530
Vested (1,066,147)
Forfeited and cancelled (160,775)
RSUs outstanding on September 30, 2024 1,594,632
Issued 4,044,347
Vested (5,637,155)
Forfeited and cancelled (1,824
RSUs outstanding on September 30, 2025 —
Stock options
The following table provides detail of the options granted and outstanding:

Options

#
Options outstanding on September 30,2024 —
Assumed in Merger 64,185
Expired (24,453)
Options outstanding on September 30,2025 39,732

Shares issued for professional fees

In July 2025, the Company issued 2,193,355 shares of common stock to certain arm’s-length advisors in exchange for professional advisory services rendered in connection with
financing and capital markets activities. The shares were issued at a weighted-average price of $0.61 per share, and the resulting professional fees were recorded as expense in the
accompanying consolidated statements of operations with a corresponding increase to additional paid-in capital.

Additionally, during the year ended September 30, 2025, the Company issued 1,941,120 shares for the settlement of inventory-related accounts payable of $2.9 million, and
professional fee-related accounts payable of $3.1 million. The professional fees related to professional services provided for capital market activities (investor relations, legal,
advisory, etc). No shares were issued in lieu of cash payments during the years ended September 30, 2025 or 2024.

Shares issued to related parties

During the period from July through September 2025, the Company issued an aggregate of 2,987,477 shares of restricted common stock to certain directors, officers, employees, and
former employees of the Company as performance or service-based compensation.

On August 25, 2025, the Company issued 2,396,697 shares of restricted common stock to certain directors, officers, and employees as performance bonus compensation. The
restricted stock awards were immediately vested, with a weighted average grant price of $0.40 per share.

On September 16, 2025, the Company issued 196,000 shares of restricted common stock to certain current and former directors at a weighted average grant price of $0.35 per share.
These awards were immediately vested.

Additionally, between July and September 2025, the Company issued 394,780 shares of common stock pursuant to the retraction of shareholders’ exchangeable shares, which
converted into shares of common stock. These shareholders were former employees and sharcholders of SRx Canada that initially received exchangeable shares in connection with
the Merger.

The fair value of these awards was determined at the grant date and recognized as compensation expense in the consolidated Statement of Operations in accordance with ASC 718.
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Note 13 — Employee benefit plans

The Company has a qualified defined contribution 401(k) plan, which covers substantially all of its employees. Participants are entitled to make pre-tax and/or Roth post-tax
contributions up to the annual maximums established by the IRS. The Company matches participant contributions pursuant to the terms of the plan, which contributions are limited
to a percentage of the participant’s eligible compensation. The Company made contributions related to the plan and recognized expense of less than $0.1 million during the years
ended September 30, 2025.

Note 14 — Related party transactions

Related Party Loans and Balances



As of September 30, 2025, the Company had outstanding convertible promissory notes held by certain members of the Board of Directors totaling $0.5 million. The notes bear
interest at 8% per annum and are convertible into the Company’s common stock at the holders’ option subject to the terms of the agreements or upon the occurrence of defined
triggering events. Refer to Note 8 — Debt for more information. All terms of the notes are consistent with those offered to other investors.

For the fiscal year ended September 30, 2025, the Company’s continuing operations incurred approximately $0.7 million in director fees, $0.5 million o f which were settled in
exchange of the convertible notes described above. Directors fees are included in general and administrative expenses in the consolidated statements of operations. These fees
were paid to members of the Board of Directors in their capacity as directors and constitute related-party transactions.

During the year ended September 30, 2025, the Company issued to its directors and executive officers an aggregate of $3.2 million in share based compensation.

During the year ended September 30, 2025, the Company paid its executive officers an aggregate of $1.0 million in compensation pursuant to their signed employment
arrangements. Other than this compensation, the Company had no related-party transactions with executive officers.

During the fiscal year ended September 30, 2024, prior to the Merger, SRx Canada, while privately held, engaged in non-interest-bearing working capital advances with its largest
shareholder and entities under common control, intended to provide short-term liquidity. These advances were non-interest-bearing, not governed by formal written agreements,

and SRx Canada did not incur or recognize interest expense in connection with these transactions.

As previously disclosed, for the fiscal year ended September 30, 2024, all material related party loans were forgiven and the Company recorded a capital contribution. No amounts
remained outstanding prior to the merger.

As of September 30, 2025 and 2024 there were no other related party loans or receivables outstanding for any shareholder with greater than 10% ownership, and the Company does
not intend to enter into similar related party lending arrangements in the future.

Related party balances are summarized as follows:

As of September 30,
2025 2024

Due from former affiliates $ = $ 277
Due fromshareholders related to acquisitions — 92

Total due fromrelated parties $ = $ 369
Due to former affiliates — (195)
Due to shareholders related to acquisitions — (93)
Ending due from related shareholders $ — $ 81

Governance and controls

The Company has adopted a formal Related Party Transaction Policy to ensure appropriate oversight of any future transactions with related parties. All related party transactions
are subject to review and approval by the Audit Committee of the Board of Directors, in accordance with SEC Regulation S-K Item 404 and the Company’s intemal policies.
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Note 15 — Income taxes

For the year ended September 30, 2025, the Company recorded income tax expense of less than $0.1 million and the effective tax rate was 0%. The Company’s effective tax rate
differs from the U.S. federal statutory rate of 21% primarily because the Company’s losses have been fully offset by a valuation allowance due to uncertainty of realizing the tax
benefit of NOLs for the year ended September 30, 2025.

The following table is a reconciliation of the components that caused the Company’s provision for income taxes to differ from amounts computed by applying the U.S. federal
statutory rate of 21% (in thousands):

Year ended September 30,
2025
Statutory U.S. Federal income tax $ (2,034) 21.0%
State income taxes, net (110) 1.1%
Meals and entertainment ?2) —%
Bargain purchase (275) 2.8%
Warrant valuation — —%
Taxeffect of non-deductible equity instruments — —%
Change in valuation allowance 2,419 (25.00%
Other 2 —%
Total provision $ — 0.1)%

Deferred income taxes reflect the net tax effects of temporary differences between the carrying amounts of assets and liabilities for financial reporting purposes and the amounts
used for income tax purposes.

Significant components of the Company’s deferred tax assets and liabilities are as follows (in thousands):

September 30,
2025
Deferred income tax assets:
Fixed assets $ (15)
Intangibles —
Inventory 38
Stock options 5,266
Payroll 39
Other assets 2,395
Lease assets (liabilities), net 1
Net operating loss carryforwards 23,962
Gross deferred taxassets 31,686

(31,686



Valuation allowance )
Net deferred taxassets $ —

As of September 30, 2025, the Company had deferred tax assets (before valuation allowance) primarily related to U.S. federal and state net operating loss ("NOL”) carryforwards of
approximately $99.9 million and $58.1 million, respectively. The NOLs begin to expire at various dates starting in 2027, unless utilized.

The Internal Revenue Code, as amended ("IRC”), imposes restrictions on the utilization of NOLs and other tax attributes in the event of an "ownership change” of a corporation.
Accordingly, a company’s ability to use pre-change NOLs may be limited as prescribed under IRC Section 382. Events which may limit the amount of NOLs and credits that can be
utilized annually include, but are not limited to, a cumulative ownership change of more than 50% over a three-year period.

Management evaluates both positive and negative evidence to determine whether sufficient future taxable income is likely to be generated to realize deferred tax assets. A
significant piece of objective negative evidence considered is the cumulative loss incurred through the years ended September 30, 2025 and 2024. This objective evidence limits the

consideration of other subjective positive evidence, such as current -year taxable income and future income projections.

Based on this evaluation, as of September 30, 2025, the Company recorded a full valuation allowance of approximately $31.7 million, as it is more likely than not that the deferred tax
assets will not be realized.
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The following table reconciles the statutory federal income taxrate to the Company’s effective taxrate for the year ended September 30, 2025 (in thousands, except percentages):

Year Ended September 30,2025
Amount ($) FEffect on ETR (%)
Federal statutory rate $ (2,034) 21.0%
State income taxes, net of federal benefit 2 —%
Nondeductible items 2 —%
Bargain purchase (275) 2.8%
Change in valuation allowance 2,307 25.0%
Other ) —%
Total income tax provision $ — —%

As of September 30, 2025, the Company does not have any significant uncertain tax positions and no accrued interest and penalties related to uncertain income tax positions. The
Company does not anticipate that the amount of unrecognized tax benefits will significantly increase or decrease within the next twelve months. If incurred, the Company would
classify interest and penalties on uncertain tax positions as income tax expense.

The Company is subject to taxation in the U.S. federal and various state jurisdictions. The Company is not currently under audit by any taxing authorities. The Company remains
open to examination by U.S. federal and state tax authorities for the taxyears 2021 through 2025. Federal and state net operating losses are subject to review by taxing authorities in
the year utilized and in future years. The Company has no uncertain tax positions as of September 30, 2025.

Note 16 — Segment information

As of September 30, 2025, the Company reports one continuing operating segment, Consumer Products, following the classification of its previously reportable Health Solutions
segment as discontinued operations.

The Consumer Products segment includes the legacy Halo pet food business, consisting of premium pet products such as dry kibble, wet food, freeze-dried raw food, treats, and
toppers for dogs and cats. This segment operates across various sales channels and represents the Company’s ongoing business.

The Health Solutions segment, which encompassed the Company’s pharmacy network operations in Canada, has been classified as discontinued operations as of September 30,
2025, and accordingly, its results and related assets and liabilities are reported separately in the financial statements.

Prior to discontinuation, the Company’s Chief Operating Decision Maker ("CODM”), the Board of Directors, evaluated the Company’s financial performance based on two
segments: Health Solutions and Consumer Products. Following the classification of Health Solutions as discontinued, segment reporting focuses exclusively on the Consumer
Products business.

For the year ended September 30, 2025, segment financial information for continuing operations relates solely to the Consumer Products segment, which was acquired through
business combination on April 25, 2025. There are no comparative results for 2024, as all operations that existed in 2024 relate to the Health Solutions segment, which is now

classified as discontinued.
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The following table summarizes revenues, gross margin, and Adjusted EBITDA for the continuing Consumer Products segment for the years ended September 30, 2025 (in
thousands):

Twelve months Ended September 30,

2025 2024

Net sales $ 6,534 $ —
Cost of goods sold:

Direct 4413 —

Indirect 595 —
Total cost of goods sold 5,008 —
Gross profit 1,526 —
Segment expenses:

Discretionary marketing 890 —

Outbound freight 6 —

Other segment expenses (a) 12,036 —
Total segment expenses 12,932 o
Loss fromoperations (11,406) —

Other income (expense):
Interest expense (628) —



Loss on extinguishment of debt (716) —

Bargain purchase gain 4,111 —
Other expense — —
Total other income (expense) 2,767 —
Net loss before income taxes (8,639) —
Income taxexpense — —
Net loss $ (8,639 $ —

(a) Other segment expenses include employee compensation and benefits, share based compensation, non-cash charges, other sales and marketing costs, professional fees,
broker commissions, and other general expenses

The accounting policies of the segment are consistent with those described in Note 1 - Summary of Significant Accounting Policies.
Geographic Information

Revenue by geography is based on where the customer is based. Summary financial data attributable to various geographic regions for the years indicated is as follows:

Year Ended September 30,
2025 2024
United States $ 5,505 $ —
Taiwan 833 —
Other 196 —
Total $ 6534 $ —

Note 17 — Concentrations
Major suppliers

The Company sourced approximately 85% of'its inventory purchases fromthree vendors for the year ended September 30, 2025. There was $0.2 million of inventory purchases from
major suppliers in accounts payable on the Consolidated Balance Sheets, as of September 30, 2025.

Major customers

Accounts receivable from three customers represented 98% of accounts receivable as of September 30, 2025. Three customers represented 88% of gross sales for the year ended
September 30, 2025.
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Credit risk

As of September 30, 2025 and 2024, the Company’s cash and cash equivalents were deposited in accounts at several financial institutions and may maintain some balances in
excess of federally insured limits. The Company maintains its cash and cash equivalents with high-quality, accredited financial institutions and, accordingly, such funds are subject
to minimal credit risk. The Company has not experienced any losses historically in these accounts and believes it is not exposed to significant credit risk in its cash and cash
equivalents.

The Company is also exposed to credit risk on its trade accounts receivable. In evaluating expected credit losses under ASC 326, the Company considers historical collection
experience, the credit quality of its customers, and current economic conditions. Historically, the Company has experienced minimal bad debts and high collection rates, and as
such, expected credit losses on accounts receivable are considered low and the related allowance is not material.

Note 18 — Loss per share

The Company presents net loss per share on a basic and diluted basis for the years ended September 30, 2025 and 2024. Basic loss per share is computed by dividing net loss by
the weighted average number of common shares outstanding ("WASO”) during the period. For the years ended September 30, 2025 and 2024, the Company’s basic and diluted net
loss per share attributable to common stockholders are the same as the Company generated a net loss.

For the year ended September 30, 2025, the Company’s basic and diluted net loss per share attributable to common stockholders are the same as the Company generated a net loss
and common stock equivalents are excluded fromdiluted net loss per share as they have an anti-dilutive impact.

For the year ended September 30, 2025, potentially dilutive securities not included in the calculation of diluted net loss per share, because to do so would be anti-dilutive, are as
follows: 24,413,104 of stock equivalent warrants; and 39,732 of stock equivalent employee stock options.

The Company’s discontinued operations relate entirely to SRx Health Solutions, Inc., which was disposed of during the year ended September 30, 2025. Net loss per share from
discontinued operations is presented separately in accordance with ASC 205-20 and ASC 260. Basic and diluted net loss per share from discontinued operations are calculated
using the same weighted average number of shares as used for continuing operations.

The following table sets forth basic and diluted net loss per share attributable to common stockholders for the year ended September 30, 2025 (in thousands, except per share
amounts):

Net loss Weighted average shares Loss per share
Continuing operations, basic and diluted $ (8,639) 21,107,043 $ (0.41)
Discontinued operations, basic and diluted $ (36,367) 21,107,043 $ 1.72)
Net loss $ (45,006) 21,107,043  $ 213

Note 19 — Discontinued operations

On August 11, 2025, the Company’s wholly-owned subsidiary, SRx Health Solutions Inc. ("Health Solutions” or the "Discontinued Operations”), filed for protection under the
Companies’ Creditors Arrangement Act ("CCAA”). As a result, the Health Solutions segment has been classified as discontinued operations for all periods presented. The
financial statements for the years ended September 30, 2025 and 2024 reflect only continuing operations, and results of the discontinued Health Solutions segment are presented
separately in this footnote.



Results of Operations of Discontinued Operations

The results of operations for the Health Solutions segment included in discontinued operations are as follows (in thousands):

Year ended September 30,
2025 2024
Net sales $ 39,364 $ 145,242
Cost of sales 30,462 120,908
Income tax expense (benefit) 357 (900)
Net loss fromdiscontinued operations (36,367) (43,054)
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Cash Flows of Discontinued Operations
The cash flows attributable to the Health Solutions segment are summarized as follows (in thousands):
Year Ended September 30,
2025 2024

Cash flows (used in) provided by:

Operating activities $ 2m1) 3 (1,724

Investing activities 4915 (1,113)

Financing activities (10,647) 863
Net decrease in cash and cash equivalents $ (8,523) $ (1,974)

Notes and Additional Information
All prior period results for Health Solutions, including the year ended September 30, 2024, are presented within discontinued operations.

All historical acquisitions associated with the Health Solutions segment relate solely to the discontinued business and were fully deconsolidated in connection with the CCAA
process; accordingly, no ASC 805 business combination disclosures are included within the Company’s continuing operations.

The financial impact of Health Solutions’ filing under CCAA is reflected in the measurement of net assets and any associated impairment or restructuring charges, if applicable.
Refer to Note 10 — Commitments and contingencies for additional details related to obligations of the discontinued operations.

The Company was subject to certain financial covenants under its senior secured term facilities with Canadian Western Bank ("CWB”) related to SRx Canada. As of the date of
CCAA filing and subsequent disposal of the business, the Company was not in compliance with these covenants. The debt associated with these facilities has been
deconsolidated fromthe Company’s financial statements. The underlying obligations, however, will not be legally settled or extinguished until completion of the CCAA process.
Subsequent to September 30, 2025, the Company entered into a Settlement, Share Forfeiture and Mutual Release Agreement with certain former founders and officers of SRx
Canada, resulting in the forfeiture and cancellation of 18,839,332 shares of SRx Canada stock, of which 376,121 were common shares of the Company. The remaining shares were
exchangeable into Company common stock on a one-for-one basis. This transaction has been reflected in the post-closing adjustments to the discontinued operations results.
Note 20 — Subsequent events

The Company has evaluated subsequent events and transactions that occurred after the balance sheet date up to the date that the financial statements were issued for potential
recognition or disclosure. Other than the following, the Company did not identify any subsequent events that would have required adjustment or disclosure in the consolidated
financial statements.

Hection and Departure of Directors

On October 1, 2025, the Board of Directors appointed Joshua A. Epstein, as a director of the Company, effective immediately, to serve in such capacity until a successor has been
elected and qualified, or until his resignation or removal.

On October 31, 2025, the Company accepted the voluntary resignation of directors Lionel F. Conacher and David Allen White. Following these resignations, Michael Young, Simon
Conway, and Joshua A. Epstein serve on each of the Audit, Compensation, and Nominating & Govemnance Committees, with each serving as chairman of one committee.

On November 10, 2025, the Board of Directors appointed Sammy Dorf, Esq. as a director of the Company, effective immediately, to serve in such capacity until a successor has
been elected and qualified, or until his resignation or removal.
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Submission of Matters to a Vote of Security Holders

On October 8, 2025, stockholders holding a majority of the voting power of the Company entitled to vote as of the record date of October 7, 2025 approved a number of corporate
matters. These actions included authorizing certain issuances of common stock and convertible securities, approving a future private equity offering of securities, amending the
Certificate of Incorporation to increase authorized shares, amending the Bylaws to reduce quorum requirements, and authorizing an additional reverse stock split of the common
stock at a ratio to be determined by the Board. Refer to the definitive information statement filed via form DEF 14C with the SEC on October 20, 2025.

Series A PIPE

On October 27, 2025, the Company entered into a Securities Purchase Agreement with certain accredited investors named therein. Pursuant to the Securities Purchase Agreement,
up to 38,070 shares of the Company’s Series A convertible preferred stock, par value $0.001 per share, and accompanying warrants to purchase shares of the Company’s common
stock, par value $0.001 per share, may be purchased for an aggregate purchase price of up to $30.46 million in one or more closings.

On October 31, 2025, pursuant to the Securities Purchase Agreement, the Company issued and sold, and certain investors purchased, in a private placement (the "Private
Placement”): 19,035 shares of the Series A Preferred Stock and 54,527,811 Warrants to purchase shares of Common Stock for aggregate proceeds of approximately $15.23 million,
with cash proceeds of $8.66 million, net of cancellation of such investor’s July Note and July Warrant (in each case as defined in the Securities Purchase Agreement) in lieu of
cash. Each additional closing of the Private Placement is at the option of the investors upon notice to the Company and subject to satisfaction of customary closing conditions.



As a result of the cancellation of the investors’ July Note and Warrants that comprised the purchase price of the Series A Private Placement, the Company no longer had any
outstanding obligations under its convertible notes instruments issued in July 2025 as of the date the financial statements were issued. These events did not require adjustment to
the September 30, 2025 consolidated financial statements but are disclosed to provide information regarding significant post—balance sheet financing activities.

In conjunction with the Securities Purchase Agreement, on October 31, 2025 the Company entered a registration rights agreement with the investors, pursuant to which the
Company will be required to file a registration statement with the SEC, to register for resale the Common Stock issuable upon (x) the conversion of the Series A Preferred Stock and
(y) the exercise of the Warrants. The preliminary registration statement was filed via form S-1 on November 7, 2025.

ELOC Amendment

On October 28, 2025, the Company amended the common stock purchase agreement it entered into on July 7, 2025 ("ELOC”) with an accredited investor, to increase the total
committed capital from $50.0 million to $1.0 billion. In connection with such amendment, the Company issued to the investor a convertible promissory note in the aggregate

principal amount of $20.0 million.

No amounts were drawn under the amended ELOC as of the date the financial statements were issued. The amendment does not affect the balances recorded as of September 30,
2025, but is disclosed to provide information regarding post—balance sheet financing arrangements.

Amendment to Articles of Incorporation

On November 19, 2025, the Company filed a Certificate of Amendment with the Secretary of State of the State of Delaware which increased the number of shares of Common Stock
that the Company is authorized to issue from 200,000,000 shares to 5,000,000,000 shares.

Issuance of Incentive Awards
On December 3, 2025, the Company recognized approximately $0.8 million of share-based compensation expense in connection with granting 1.935 million shares of fully vested
restricted stock to directors, officers and certain employees for their services related to recent financing transactions, as recommended by the Compensation Committee and

approved by the Board on October 31, 2025.

F-54

ITEMY. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE

The information required by Item 304 of Regulation S-K regarding the change in our independent registered public accounting firm is incorporated herein by reference to our
Current Report on Form 8-K filed on September 19, 2025.

ITEM9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our chief executive officer (our principal executive officer) and our chief financial officer (our principal financial officer), evaluated the
effectiveness of our disclosure controls and procedures as of the year ended September 30, 2025. Based upon that evaluation, our principal executive officer and principal financial
officer concluded that, as of September 30, 2025, our disclosure controls and procedures were effective. Notwithstanding this conclusion, we have determined that the
consolidated financial statements included in this Form 10-K fairly present, in all material respects, our financial position, results of operations and cash flows for the periods
presented in conformity with accounting principles generally accepted in the United States of America.

Management’s Annual Report on Internal Control Over Financial Reporting

Management is responsible for establishing and maintaining adequate interal control over financial reporting as defined in Rule 13a-15(f) and 15d-15(f) under the Exchange Act.
Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projection of any evaluation of effectiveness to future
periods is subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with policies or procedures may deteriorate.
In making this assessment, management used the criteria set forth by the Committee of Sponsoring Organizations of the Treadway Commission (COSO) in Internal Control —

Integrated Framework (2013 Framework). Based on this assessment, management concluded that, as of September 30, 2025, the Company’s internal control over financial reporting
was effective.

Changes in Internal Control Over Financial Reporting

There has not been any change in our internal controls over financial reporting identified in connection with the evaluation that occurred during the quarter ended September 30,
2025 that has materially affected, or is reasonably likely to materially affect, those controls.

Attestation Report of Independent Registered Public Accounting Firm

This Annual Report on Form 10-K does not include an attestation report of the Company’s registered public accounting firm, as non-accelerated filers are exempt from the auditor
attestation requirements of Section 404(b) of the Sarbanes-Oxley Act.

ITEM9B. OTHER INFORMATION

10b5-1 Plans

During the year ended September 30, 2025, no director or officer (as defined in Rule 16a-1(f) under the Exchange Act) of the Company adopted or terminated a "Rule 10b5-1 trading
arrangement” as such termis defined in Item 408(a) of Regulation S-K. As of September 30, 2025, the Company did not have a "Rule 10b5-1 trading arrangement” in effect with
respect to its securities.

Insider Trading Policy

The Company has adopted insider trading policies and procedures governing the purchase, sale, and other disposition of its securities, which has been included as an exhibit to
this report and has been posted to the governance documents section of the Company’s corporate website (www.srxhealth.com).
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Report of Independent Registered Public Accounting Firm

To the Shareholder and Sole Director of EMJ Crypto Technologies Inc.
Opinion on the Financial Statements

We have audited the accompanying balance sheet of EMJ Crypto Technologies Inc. (the "Company”) as of December 31, 2025, the related statements of loss, shareholder’s equity
and cash flows for the period from October 23, 2025 (inception) through December 31, 2025, and the related notes (collectively referred to as the "financial statements™). In our
opinion, based on our audit, the financial statements present fairly, in all material respects, the financial position of the Company as of December 31, 2025, and the results of its
operations and its cash flows for the period from October 23, 2025 (inception) through December 31, 2025, in conformity with accounting principles generally accepted in the United
States of America.

Explanatory Paragraph — Going Concern

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As more fully described in Note 2, the Company has
incurred net losses and needs to raise additional funds to meet its obligations and sustain its operations. These conditions raise substantial doubt about the Company’s ability to
continue as a going concern. Management’s plans in regard to these matters are also described in Note 2. The financial statements do not include any adjustments that might
result from the outcome of this uncertainty.

Basis for Opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on these financial statements based on our audit. We
are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) (PCAOB) and are required to be independent with respect to the
Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB and in accordance with auditing standards generally accepted in the United States of America. Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement, whether due to error
or fraud. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part of our audit, we are required to
obtain an understanding of internal control over financial reporting but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control over
financial reporting. Accordingly, we express no such opinion.

Our audit included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing procedures that
respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audit also included
evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the financial statements. We believe
that our audit provides a reasonable basis for our opinion.

Critical Audit Matters

Critical audit matters are matters arising from the current period audit of the financial statements that were communicated or required to be communicated to the audit committee
and that: (1) relate to accounts or disclosures that are material to the financial statements and (2) involved our especially challenging, subjective, or complex judgments. We
determined that there are no critical audit matters.

CBIZ CPA<c P.C.

We have served as the Company’s auditor since 2026.



Costa Mesa, CA
January 23, 2026
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EMJ CRYPTO TECHNOLOGIES INC.

Balance Sheet
(In U.S. Dollars)
As at December 31, 2025

Assets
Current
Cash 1
Long-term
Intangible asset (note 4) 840,000
Total Assets 840,001
Liabilities and Shareholder’s Equity
Liabilities
Current
Accounts payable and accrued liabilities 10,000
Total Liabilities 10,000
Total Shareholder’s Equity
Common shares, par value $1 per share, unlimited number of Class A and Class B Common shares authorized, 840,001 Class A Common
shares issued and outstanding 840,001
Accumulated deficit (10,000)
Total Shareholder’s Equity 830,001
Total Liabilities and Shareholder’s Equity 840,001
The accompanying notes are an integral part of these financial statements
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EMJ CRYPTO TECHNOLOGIES INC.
Statement of Loss
(In U.S. Dollars)
For the period from October 23, 2025 (inception) through December 31, 2025
Revenue i
Expenses
Professional fees 10,000
Net loss (10,000)
‘Weighted average number of common shares outstanding 252,001
Basic and diluted loss per common shares outstanding (0.04)
The accompanying notes are an integral part of these financial statements
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EMJ CRYPTO TECHNOLOGIES INC.
Statement of Shareholder’s Equity
(In U.S. Dollars)
For the period from October 23, 2025 (inception) through December 31, 2025
Total
Class A Common Shares Accumulated Shareholders’
Number Amount Deficit Equity
Balance, October 23, 2025 1 $ - 1
Net loss - (10,000) (10,000)



Issuance of shares

Balance, December 31, 2025

840,000 840,000

- 840,000

840,001 $ 840,001 $

10,0000 $ 830,001

The accompanying notes are an integral part of these financial statements
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Cash flows from:
Operating activities
Net loss
Change in non-cash working capital item
Accounts payable and accrued liabilities

Net cash used in operating activities

Financing activity
Issuance of common stock

Net cash provided by financing activities
Increase in cash
Cash, beginning of period
Cash, end of period

Non-cash financing and investing activities:

EMJ CRYPTO TECHNOLOGIES INC.

Statement of Cash Flows
(In U.S. Dollars)
For the period from October 23, 2025 (inception) through December 31, 2025

Contribution of intangible assets in exchange for Class A common shares

The accompanying notes are an integral part of these financial statements
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$ (10,000)

10,000
10,000

1. General

EMJ CRYPTO TECHNOLOGIES INC.

Notes to Financial Statements
(In U.S. Dollars)
For the period from October 23, 2025 (inception) through December 31, 2025

EMIJ Crypto Technologies Inc. (the "Company’’) was incorporated under the Business Corporations Act of Ontario on October 23, 2025. The Company’s primary business
activity is to invest in intellectual property.

On December 16, 2025, the Company entered into an agreement to exchange its issued share capital for shares of SRx Health Solutions, Inc., a Delaware corporation, on a
tax-deferred basis. The transaction is expected to close in early 2026.

Liquidity and going concern

The Company has prepared its financial statements on a going concern basis, which assumes that the Company will realize its assets and satisfy its liabilities in the normal
course of business. However, the Company has incurred net losses since its inception and has negative operating cash flows. The company is currently funded by its
investors. These circunstances raise substantial doubt about the Company’s ability to continue as a going concem for the next twelve months from the date these
financial statements were available to be issued. The accompanying financial statements do not include any adjustments to reflect the possible future effects on the
recoverability and classification of assets or the amounts and classifications of Labilities that may result from the outcome of the uncertainty concerning the Company’s

ability to continue as a going concern.

As of December 31, 2025, the Company had cash of $1 and is currently funded by its investors. For the foreseeable future, the Company’s ability to continue its
operations is dependent upon its ability to obtain additional capital.

Significant accounting policies
(a) Basis of accounting

These financial statements have been prepared in accordance with United States generally accepted accounting standards, and are presented in U.S. Dollars, which is
the Company’s functional and presentation currency.

(b) Basic and dilutedloss per share

The Company computes loss per share in accordance with ASC 260, Earnings per Share ("ASC 260”). ASC 260 requires presentation of both basic and diluted
earnings per share ("EPS”) on the face of the statements of operations. Basic EPS is computed by dividing the net loss available to common shareholders (numerator)



by the weighted average number of common shares outstanding (denominator) during the period. Diluted EPS gives effect to all dilutive potential common shares
outstanding during the period using the treasury stock method and convertible notes payable using the if-<converted method. Diluted EPS excludes all diluted
potential shares if their effect is antidilutive.
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Significant accounting policies (continued)

©

@

Intangible assets

The Company’s intangible assets consist of acquired intellectual property that has been determined to have an indefinite useful life. The Company evaluates whether
an intangible asset has an indefinite useful life based on the absence of legal, regulatory, contractual, competitive or other economic factors that limit the period over
which the asset is expected to contribute to cash flows, as well as the Company’ ability to renew or maintain associated rights indefinitely.

Intangible assets are initially measured at fair value on acquisition. Indefinite-life intangible assets are not amortized. Rather, the Company tests for impairment at least
annually and more frequently if events or circumstances indicate the carrying value is impaired. If the carrying value exceeds its fair value, an impairment loss is
recorded in the statement of loss. Previously recognized losses are not reversed in subsequent periods.

Income taxes

The Company accounts for income taxes using the asset-and-liability method in accordance with ASC 740, Income Taxes ("ASC 740”). Deferred tax assets and
liabilities are recognized for the future tax consequences attributable to differences between the financial statement carrying amounts of existing assets and liabilities
and their respective tax basis and operating loss and tax credit carryforwards. Deferred tax assets and liabilities are measured using enacted tax rates expected to
apply to taxable income in the years in which those temporary differences are expected to be recovered or settled. The effect on the deferred tax assets and labilities
of'a change in taxrate is recognized in the period that includes the enactment date. A valuation allowance is recorded if it is "more likely than not” that some portion
or all of the deferred taxassets will not be realized in future periods.

The Company follows the guidance in ASC Topic 740-10 in assessing uncertain tax positions. The standard applies to all tax positions and clarifies the recognition of
tax benefits in the financial statements by providing for a two-step approach of recognition and measurement. The first step involves assessing whether the tax
position is more-likely-than-not to be sustained upon examination based upon its technical merits. The second step involves measurement of the amount to be
recognized.

Tax positions that meet the more-likely than-not threshold are measured at the largest amount of tax benefit that is greater than 50% likely of being realized upon
ultimate finalization with the taxing authority. The Company recognizes the impact of an uncertain income tax position in the financial statements if it believes that the

position is more likely than not to be sustained by the relevant taxing authority.
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Significant accounting policies (continued)

@©

Use of estimates

The preparation of financial statements in conformity with United States generally accepted accounting standards requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and liabilities at the date of the financial statements and
reported amounts of revenues and expenses during the reporting period. Items requiring the use of significant estimates include the determination of impairment of
intellectual property and recoverability of deferred taxassets. Actual results could differ fromthose estimates.

Intangible asset

Intellectual property - EMJ Crypto Technologies $ 840,000

Prior to incorporation of the Company, the Company’s shareholder had acquired 100% interest in EMJ Crypto Technologies, a digital asset treasury operating system
designed to manage multi-asset digital holdings using quantitative models, artificial intelligence, and systematic risk controls, from a related party of the Company in
exchange for consideration. Subsequently, the shareholder sold 70% interest in EMJ Crypto Technologies to various parties and contributed the residual 30% interest in
EMJ Crypto Technologies to the Company in exchange for Class A common shares. Such contribution was measured at the proportionate value at which the shareholder
had initially acquired fromthe related party.

Income taxes

(a) Reconciliation of the effective income taxrate to the statutory rate:

Combined federal and provincial tax rate 26.5%
Change in valuation allowance (26.5)%
Effective income taxrate Y%

(b) The components of deferred tax balances are as follows:



Net operating loss carryforward $ 2,650

Valuation allowance (2,650)

Deferred taxasset, net of allowance $ -
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5. Income taxes (continued)
The Company is subject to Canadian federal and provincial taxes at a combined rate of 26.5%.
For the period from October 23, 2025 (inception) through December 31, 2025, the Company had federal net operating loss ("NOL”) of $10,000. The NOLs generated in tax
years 2025 and beyond will carry forward for 20 years. The Company has provided a valuation allowance to offset the deferred tax assets due to its assessment that the
benefits of the deferred tax asset are not more likely than not realizable.
The current and deferred tax provision is $0.

6. Segment information

The Company operates as one operating segment. The Company’s chief operating decision maker ("CODM”) is its Chief Executive Officer, who reviews financial
information presented on a consolidated basis. The CODM uses net income (loss) to assess financial performance and allocate resources.

7. Subsequent events

The Company evaluated subsequent events and transactions that occurred after the balance sheet date up to January 23, 2026 the date these financial statements were
available to be issued. The Company did not identify any subsequent events that would have required adjustment or disclosure in these financial statements.
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Report of Independent Registered Public Accounting Firm

To the Stockholders and Sole Director of CCC Crypto Corp.



Opinion on the Financial Statements

We have audited the accompanying balance sheet of CCC Crypto Corp. (the "Company”) as of December 31, 2025, the related statements of loss, stockholders’ equity and cash
flows for the period fromAugust 27, 2025 (inception) through December 31, 2025, and the related notes (collectively referred to as the "financial statements”). In our opinion, based
on our audit, the financial statements present fairly, in all material respects, the financial position of the Company as of December 31, 2025, and the results of its operations and its
cash flows for the period from August 27, 2025 (inception) through December 31, 2025, in conformity with accounting principles generally accepted in the United States of America.

Explanatory Paragraph — Going Concern

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As more fully described in Note 2, the Company has
incurred net losses and needs to raise additional funds to meet its obligations and sustain its operations. These conditions raise substantial doubt about the Company’s ability to
continue as a going concern. Management’s plans in regard to these matters are also described in Note 2. The financial statements do not include any adjustments that might
result fromthe outcome of this uncertainty.

Basis for Opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on these financial statements based on our audit. We
are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) (PCAOB) and are required to be independent with respect to the
Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB and in accordance with auditing standards generally accepted in the United States of America. Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement, whether due to error
or fraud. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part of our audit, we are required to
obtain an understanding of internal control over financial reporting but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control over
financial reporting. Accordingly, we express no such opinion.

Our audit included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing procedures that
respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audit also included
evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the financial statements. We believe
that our audit provides a reasonable basis for our opinion.

Critical Audit Matters

Critical audit matters are matters arising from the current period audit of the financial statements that were communicated or required to be communicated to the audit committee
and that: (1) relate to accounts or disclosures that are material to the financial statements and (2) involved our especially challenging, subjective, or complex judgments. We
determined that there are no critical audit matters.

We have served as the Company’s auditor since 2026.

CBIZ CPA¢ P.C.

Costa Mesa, CA
January 23, 2026

CBIZCPAS.COM
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CCC CRYPTO CORP.
Balance Sheet
(In U.S. Dollars)
As at December 31, 2025
Assets
Long-term
Intangible asset (note 4) $ 1,050,000
Total Assets $ 1,050,000
Liabilities and Stockholders’ Equity
Liabilities
Current
Accounts payable and accrued liabilities $ 10,000
Total Liabilities 10,000
Total Stockholders’ Equity
Common stock, par value $0.001 per share, 5,000 shares authorized, 1,050 shares issued and outstanding 1

Additional paid-in capital 1,049,999



Accumulated deficit (10,000)

Total Stockholders’ Equity 1,040,000

Total Liabilities and Stockholders’ Equity $ 1,050,000

The accompanying notes are an integral part of these financial statements
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Statement of Loss
(In U.S. Dollars)
For the period from August 27, 2025 (inception) through December 31, 2025
Revenue $ =
Expenses
Professional fees 10,000
Netloss $ (10,000
Weighted average number of shares of common stock outstanding 1,034
Basic and dilutedloss per share of common stock outstanding 9.67)
The accompanying notes are an integral part of these financial statements
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CCC CRYPTO CORP.
Statement of Stockholders’ Equity
(In U.S. Dollars)
For the period from August 27, 2025 (inception) through December 31, 2025
Additional Total
Common stock paid-in Accumulated Stockholders’
Number Amount capital Deficit Equity
Balance, August 27,2025 - $ - $ - $ - $ -
Net loss - - - (10,000) (10,000)
Issuance of shares 1,050 1 1,049,999 - 1,050,000
Balance, December 31, 2025 1,050 $ 1 $ 1,049,999 $ (10,0000 $ 1,040,000
The accompanying notes are an integral part of these financial statements
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CCC CRYPTO CORP.
Statement of Cash Flows
(In U.S. Dollars)
For the period from August 27, 2025 (inception) through December 31, 2025
Cash flows provided by (used in):
Operating activities
Net loss $ (10,000)
Change in non-cash working capital item
Accounts payable and accrued liabilities 10,000
10,000
Net cash used in operating activities -
Investing activities
Purchase of intangible asset (1,050,000)
Net cash used in investing activities (1,050,000)

Financing activities
Issuance of common stock 1
Additional paid-in capital 1,049,999




Net cash provided by financing activities 1,050,000

Increase in cash -

Cash, beginning of period -

Cash, end of period $ -

The accompanying notes are an integral part of these financial statements
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Notes to Financial Statements
(In U.S. Dollars)
For the period from August 27, 2025 (inception) through December 31, 2025

1. General

CCC Crypto Corp. (formerly EMJX Inc.) (the "Company”) was incorporated under the General Corporation Law of the State of Delaware on August 27, 2025. The
Company’s primary business activity is to invest in intellectual property.

On December 16, 2025, the Company entered into an agreement to exchange its issued share capital for shares of SRx Health Solutions, Inc., a Delaware corporation, on a
tax-deferred basis. The transaction is expected to close in early 2026.

2. Liquidity and going concern

The Company has prepared its financial statements on a going concern basis, which assumes that the Company will realize its assets and satisfy its liabilities in the normal
course of business. However, the Company has incurred net losses since its inception and has negative operating cash flows. The company is currently funded by its
investors. These circumstances raise substantial doubt about the Company’s ability to continue as a going concern for the next twelve months from the date these
financial statements were available to be issued. The accompanying financial statements do not include any adjustments to reflect the possible future effects on the
recoverability and classification of assets or the amounts and classifications of liabilities that may result from the outcome of the uncertainty conceming the Company’s
ability to continue as a going concern.

As of December 31, 2025, the Company had cash of $0 and is currently funded by its investors. For the foreseeable future, the Company’s ability to continue its
operations is dependent upon its ability to obtain additional capital.

3. Significant accounting policies
(a) Basis of accounting

These financial statements have been prepared in accordance with United States generally accepted accounting standards, and are presented in U.S. Dollars, which is
the Company’s functional and presentation currency.

(b) Basic and dilutedloss per share

The Company computes loss per share in accordance with ASC 260, Earnings per Share ("ASC 260”). ASC 260 requires presentation of both basic and diluted
earnings per share ("EPS”) on the face of the statements of operations. Basic EPS is computed by dividing the net loss available to common shareholders (numerator)
by the weighted average number of common shares outstanding (denominator) during the period. Diluted EPS gives effect to all dilutive potential common shares
outstanding during the period using the treasury stock method and convertible notes payable using the if-<converted method. Diluted EPS excludes all diluted
potential shares if their effect is antidilutive.
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Notes to Financial Statements
(In U.S. Dollars)
For the period from August 27, 2025 (inception) through December 31, 2025

3. Significant accounting policies (continued)
(¢) Intangible assets

The Company’s intangible assets consist of acquired intellectual property that has been determined to have an indefinite useful life. The Company evaluates whether
an intangible asset has an indefinite useful life based on the absence of legal, regulatory, contractual, competitive or other economic factors that limit the period over
which the asset is expected to contribute to cash flows, as well as the Company’ ability to renew or maintain associated rights indefinitely.

Intangible assets are initially measured at fair value on acquisition. Indefinite-life intangible assets are not amortized. Rather, the Company tests for impairment at least
annually and more frequently if events or circumstances indicate the carrying value is impaired. If the carrying value exceeds its fair value, an impairment loss is
recorded in the statement of loss. Previously recognized losses are not reversed in subsequent periods.

(d) Income taxes

The Company accounts for income taxes using the asset-and-liability method in accordance with ASC 740, Income Taxes ("ASC 740”). Deferred tax assets and
liabilities are recognized for the future tax consequences attributable to differences between the financial statement carrying amounts of existing assets and liabilities
and their respective tax basis and operating loss and tax credit carryforwards. Deferred tax assets and liabilities are measured using enacted tax rates expected to
apply to taxable income in the years in which those temporary differences are expected to be recovered or settled. The effect on the deferred tax assets and labilities



of'a change in taxrate is recognized in the period that includes the enactment date. A valuation allowance is recorded if it is "more likely than not” that some portion
or all of the deferred taxassets will not be realized in future periods.

The Company follows the guidance in ASC Topic 740-10 in assessing uncertain tax positions. The standard applies to all tax positions and clarifies the recognition of
tax benefits in the financial statements by providing for a two-step approach of recognition and measurement. The first step involves assessing whether the tax
position is more-likely-than-not to be sustained upon examination based upon its technical merits. The second step involves measurement of the amount to be
recognized.

Tax positions that meet the more-likely than-not threshold are measured at the largest amount of tax benefit that is greater than 50% likely of being realized upon
ultimate finalization with the taxing authority. The Company recognizes the impact of an uncertain income tax position in the financial statements if it believes that the

position is more likely than not to be sustained by the relevant taxing authority.
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Notes to Financial Statements
(In U.S. Dollars)
For the period from August 27, 2025 (inception) through December 31, 2025
Significant accounting policies (continued)
(e) Use of estimates
The preparation of financial statements in conformity with United States generally accepted accounting standards requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and liabilities at the date of the financial statements and
reported amounts of revenues and expenses during the reporting period. Items requiring the use of significant estimates include the determination of impairment of
intellectual property and recoverability of deferred taxassets. Actual results could differ fromthose estimates.

Intangible asset

Intellectual property - EMJ Crypto Technologies $ 1,050,000

During the period, the Company acquired a 37.5% interest in EMJ Crypto Technologies, a digital-asset treasury operating system designed to manage mult-asset digital
holdings using quantitative models, artificial intelligence, and systematic risk controls, for cash consideration of
$1,050,000.

Income taxes

(a) Reconciliation of the effective income taxrate to the statutory rate:

U.S. federal taxrate 21.0%
Change in valuation allowance (21.0)%
Effective income taxrate Y%

(b) The components of deferred tax balances are as follows:

Net operating loss carryforward $ 2,100
Valuation allowance (2,100)
Deferred taxasset, net of allowance $ o
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Notes to Financial Statements
(In U.S. Dollars)
For the period from August 27, 2025 (inception) through December 31, 2025

Income taxes (continued)

For the period from August 27, 2025 (inception) through December 31, 2025, the Company had federal net operating loss ("NOL”) of $10,000. The NOLs generated in tax
years 2025 and beyond will carry forward indefinitely, but the deductibility of such NOLs is limited to 80% of taxable income in each year. The Company has provided a
valuation allowance to offset the deferred taxassets due to its assessment that the benefits of the deferred tax asset are not more likely than not realizable.

The current and deferred tax provision is $0. The Company is subject to U.S. federal tax examinations by tax authorities for the year 2025, three years fromthe date of filing.

Segment information

The Company operates as one operating segment. The Company’s chief operating decision maker ("CODM”) is its Chief Executive Officer, who reviews financial
information presented on a consolidated basis. The CODM uses net income (loss) to assess financial performance and allocate resources.

Subsequent events

The Company evaluated subsequent events and transactions that occurred after the balance sheet date up to January 23, 2026 the date these financial statements were
available to be issued. The Company did not identify any subsequent events that would have required adjustment or disclosure in these financial statements.
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Annex A
EXECUTION
SHARE EXCHANGE AND ASSET TRANSFER AGREEMENT

THIS SHARE EXCHANGE AND ASSET TRANSFER AGREEMENT is made and entered into as of December 16, 2025 (this " Agreement”) by and among SRx Health
Solutions, Inc., a Delaware corporation ("SRXH”), EMJ Crypto Technologies Inc., an Ontario corporation ("EMJC”), CCC Crypto Corp, a Delaware corporation ("DelawareCo”, and
together with EMJC, the "Acquired Securities Issuers” and each an "Acquired Securities Issuer”), 2771298 Alberta ULC, an Alberta unlimited liability corporation and direct
wholly-owned subsidiary of SRXH ("' CallCo”), 1001440571 Ontario Inc., a corporation organized under the laws of Ontario, Canada and direct wholly-owned subsidiary of CallCo
("ExchangeCo”) and the Persons listed on Schedule I hereto (the "Transferors™). SRXH, EMJC, DelawareCo, CallCo, ExchangeCo and each Transferor are each a "Party” and
referred to collectively herein as the "Parties.” Certain capitalized terms used in this Agreement are defined in Exhibit A.

s

WHEREAS, each Transferor owns those Acquired Securities and/or Acquired IP Assets (together, the " Acquired Assets”) set forth opposite such Transferor’s name on

Schedule I hereto;

WHEREAS, Transferors desire to transfer to SRXH and ExchangeCo, and SRXH and ExchangeCo desire to acquire from Transferors, a direct or indirect interest in all of
the Acquired Assets in exchange for SRXH Common Shares or Exchangeable Shares, as applicable, resulting in (i) DelawareCo becoming a direct wholly-owned Subsidiary of
SRXH; (ii) EMJC becoming a direct wholly-owned subsidiary of ExchangeCo and indirect wholly-owned subsidiary of SRXH; and (iii) SRXH directly holding a 32.50% interest in
the IP Assets (the "Acquired IP Assets™), in each case on the terms and conditions set forth herein;

WHEREAS, the Parties intend that, for U.S. federal income Tax purposes, (i) the Share Exchange by the DelawareCo Transferors in exchange for shares of SRXH Common
Stock constitute a tax-deferred reorganization within the meaning of Section 368(a) of the Code; (ii) this Agreement be, and is hereby adopted as, a "plan of reorganization” within
the meaning of the Treasury Regulations Section 1.368-2(g) and 1.368-3(a); (iii) the Exchangeable Shares constitute voting common stock of SRXH for U.S. federal income tax
purposes; and (iv) the Contemplated Transactions, together with all concurrent contributions of cash or other property to SRXH in exchange for SRXH Common Stock or other
SXRH equity securities, considered collectively as a single integrated transaction, constitute a tax-deferred exchanged under Section 351(a) of the Code; and

WHEREAS, the board of directors of SRXH (i) has determined that this Agreement and the Contemplated Transactions to which SRXH is or will be a party are fair to, and
in the best interests of, SRXH and its stockholders, (ii) has approved, adopted and declared advisable this Agreement and the Contemplated Transactions to which SRXH is or will
be a party and (iii) has determined to recommend that the SRXH Stockholders vote to approve the SRXH Stockholder Approval Matters;

WHEREAS, the Parties intend to provide certain Transferors with the opportunity to exchange Acquired Securities for Exchangeable Shares on a tax-deferred basis for
Canadian Tax purposes;

NOW, THEREFORE, in consideration of the foregoing and the representations, warranties and covenants herein contained, and for other good and valuable
consideration, the receipt, adequacy and sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound, hereby agree as follows:

ARTICLE1
THE ACQUISITIONS

1.1 The Acquisition.

(a) Share Exchange. Upon the terms and subject to the conditions of this Agreement, at the Closing, (i) the DelawareCo Transferors shall transfer and convey to
SRXH, and SRXH shall acquire from the DelawareCo Transferors, 100% of the DelawareCo Issued Share Capital, free from all Encumbrances, and (ii) Eric M. Jackson shall transfer
and convey to ExchangeCo, and ExchangeCo shall acquire from Fric M. Jackson, 100% of the EMJC Issued Share Capital, free from all Encumbrances (the "Share Exchange”). The
Acquired Securities shall be transferred with all rights attaching to them at Closing or subsequently, including the rights to receive all dividends and other distributions declared,
made or paid on the Acquired Securities after Closing. Each Securities Transferor hereby waives any rights of preemption or other restrictions on transfer in respect of the
Acquired Securities, whether conferred by the organizational documents of the subject entity or otherwise, in respect of the transfers of the Acquired Securities contemplated by
this Agreement, and approves such transfer for the purposes of its organizational documents or otherwise.

(b) Asset Transfer. Upon the terms and subject to the conditions of this Agreement, at the Closing, the Asset Transferors shall assign, transfer, convey and
deliver to SRXH, and SRXH shall acquire fromthe Asset Transferors, all of the Asset Transferors’ right, title and interest in, to and under the Acquired IP Assets, free and clear of
any Encumbrances (the "Asset Transfer” and together with the Share Exchange the "Acquisition”).

1.2 Closing. Unless this Agreement has been terminated and the Contemplated Transactions have been abandoned pursuant to Section 9.1, and subject to the satisfaction
or waiver of the conditions set forth in Article 8, the consummation of the Acquisition (the "Closing”) will take place at the offices of Meister Seelig & Fein PLLC, 125 Park Avenue,
7th Floor, New York, New York 10017, as soon as possible (but in any event no later than five (5) Business Days) after satisfaction or waiver of the conditions set forth in Article 8
(other than those conditions that by their nature are to be satisfied at the Closing, but subject to the satisfaction or waiver of each such condition), or at such other time, date and
place as the Parties may mutually agree in writing or remotely via the exchange of electronic copies of documents and signatures. The date on which the Closing actually takes
place is referred to as the "Closing Date.”

1.3 SRXH Name Change. Unless otherwise determined by EMJC, SRXH and EMJC will take any and all action necessary to change SRXH’s name to "EMJX, Inc.”
effective immediately following the Closing.

1.4 Acquisition Consideration.

(a) Aggregate Consideration. The Acquired Assets, composed of the Acquired Securities and the Acquired IP Assets, will collectively be transferred to SRXH or
ExchangeCo, as applicable, by each Transferor in exchange for such number of duly authorized, validly issued, fully paid and non-assessable SRXH Common Shares,
Exchangeable Shares or Pre-Funded Warrants, as applicable, as is equal to the Aggregate Consideration multiplied by such Transferor’s Allocation Percentage, rounded
to the nearest whole share of SRXH Common Stock or Exchangeable Shares (after aggregating all fractional SRXH Common Shares or Exchangeable Shares issuable to
such Transferor) (the "Acquisition Consideration™).

(b) No Fractional Shares. No fractional SRXH Common Shares will be issued in connection with the Acquisition, as any fractional SRXH Common Share will be
rounded down to the nearest such SRXH Common Share, and no certificates or scrip for any such fractional SRXH Common Shares will be issued. No cash or other
consideration in lieu of any fractional SRXH Common Shares will be paid to Transferors in connection with the Acquisition. Transferors will not be entitled to any voting
rights, rights to receive any dividends or distributions or other rights as a stockholder of SRXH with respect to any such fractional SRXH Common Shares that would



have otherwise been issued to such Trans feror.

(c) Pre-Funded Warrants. Notwithstanding anything herein to the contrary, to the extent the issuance of any SRXH Common Shares to any Transferor Party
would result in such Transferor Party beneficially owning more than 4.99% of the outstanding SRXH Common Stock (the "Beneficial Ownership Limitation”), SRXH shall
instead issue to such Transferor Party a corresponding number of pre-funded warrants to purchase SRXH Common Shares, in form reasonably acceptable to the Parties,
in lieu of such number of shares as would exceed the Beneficial Ownership Limitation ("Pre-Funded Warrants™).

1.5 Delivery of Acquisition Consideration.

(a) Exchange Agent. At or prior to the Closing, SRXH will issue and cause to be deposited with its transfer agent (the " Exchange Agent”), for the benefit of
Transferors, for exchange in accordance with this Article 1, through the Exchange Agent, uncertificated book-entries representing such aggregate number of SRXH
Common Shares and/or Exchangeable Shares to be issued pursuant to Section 1.4.

2

(b) Exchange Procedures. On or prior to the Closing, each Securities Transferor, as a condition to receiving the applicable Acquired Securities Consideration, will
deliver to SRXH (i) a duly executed stock transfer form in favor of SRXH in customary form approved by SRXH in respect of the Acquired Securities held by such
Transferor, and (i) in respect of all Acquired Securities held by such Transferor, certificate(s) evidencing title to such shares or an indemmity for any lost certificates made
in favor of SRXH in a form reasonably acceptable to SRXH. On or prior to the Closing, each Asset Transferor, as a condition to receiving the applicable Acquired
Securities Consideration, will deliver to SRXH a duly executed Assignment of Ownership of Intellectual Property Agreement (the " IP Assignment Agreement ) in form
reasonably acceptable to the Parties. As promptly as practicable after receipt by SRXH from (1) a Securities Transferor of the aforementioned stock transfer form and
certificate(s) (or indemnity agreement, as applicable), or (2) an Asset Seller of the IP Assignment Agreement, as applicable, together with such other customary documents
as may reasonably be required by the Exchange Agent or SRXH, SRXH shall provide the Exchange Agent with written instructions, in formreasonably acceptable to such
Transferor, directing the Exchange Agent to provide, and such Transferor shall receive fromthe Exchange Agent, in exchange therefor, a number of whole SRXH Common
Shares or Exchangeable Shares, as applicable, represented, at such Transferor’s election, by book entry or certificated shares equal to the number of whole SRXH
Common Shares or Exchangeable Shares that such Securities Transferor has the right to receive pursuant to the provisions of Section 1.4.

(c) Withholding Rights. Each of the Exchange Agent, SRXH and the Transferors will be entitled to deduct and withhold from any consideration payable or
otherwise deliverable pursuant to this Agreement any amounts that are required to be deducted or withheld fromthat consideration under the Code, Treasury Regulations
promulgated under the Code or any provisions of applicable state, local or foreign Tax law; provided that Acquiror agrees that no such withholding will be required in
respect of a Securities Transferor or Asset Transferor that is a "U.S. person” as such termis defined within the meaning of Section 7701(a)(30) of the Code that properly
delivers an Internal Revenue Service Form W-9 pursuant to Section 83(d)(vi) of this Agreement. To the extent any amounts are withheld in accordance with the
provisions of this Agreement and are timely paid over to the applicable Governmental Body, such amounts will be treated for all purposes under this Agreement as having
been paid to the Person to whomsuch amounts would otherwise have been paid.

1.6 No Further Rights. The Acquisition Consideration delivered upon the surrender for exchange of Acquired Securities and assignment of the Acquired IP Assets in
accordance with the terms of this Agreement will be deemed to have been issued in full satisfaction of all rights pertaining to such shares and assets.

1.7 Additional Actions. If, at any time after the Closing, SRXH shall consider or be advised that any deeds, bills of sale, assignments or assurances or any other acts or
things are necessary, desirable or proper (a) to vest, perfect or confirm, of record or otherwise, in it its right, title and interest in, to or under any of the rights, privileges, powers or
franchises of any of the Acquired Assets, or (b) otherwise to carry out the purposes of this Agreement, SRXH and its proper officers and director or their designees shall be
authorized (i) to execute and deliver, in the name and on behalf of each Transferor and each Acquired Securities Issuer, all such deeds, bills of sale, assignments and assurances
and (i) to do, in the name and on behalf of each Transferor and each Acquired Securities Issuer, all such other acts and things as may be necessary, desirable or proper to vest,
perfect or confirm SRXH’s right, title and interest in, to and under any of the rights, privileges, powers or franchises of Acquired Assets and otherwise to carry out the purposes of
this Agreement; provided that, prior to executing and delivering any deed, bill of sale, assignment or assurance or doing any other act or thing in the name of and on behalf of any
Transferor pursuant to this Section 1.7, SRXH shall use reasonable efforts to contact such Transferor and request that such Transferor execute and deliver such deed, bill of sale,
assignment or assurance or do such other act or thing.

ARTICLE2
REPRESENTATIONS AND WARRANTIES OF EMJC

EMJC represents and warrants to SRXH as follows (it being understood that each representation and warranty contained in this Article 2 is subject to: (a) the exceptions
and disclosures set forth in the part or subpart of the EMJC Disclosure Schedule corresponding to the particular Section or subsection in this Article 2 in which such
representation and warranty appears; (b) any exceptions or disclosures explicitly cross-referenced in such part or subpart of the EMJC Disclosure Schedule by reference to another
part or subpart of the EMJC Disclosure Schedule; and (c) any exception or disclosure set forth in any other part or subpart of the EMJC Disclosure Schedule to the extent it is
reasonably apparent fromthe wording of such exception or disclosure that such exception or disclosure qualifies such representation and warranty):

2.1 Organization and Qualification: Charter Documents.

(a) EMIJC does not directly or indirectly own any capital stock of, or any equity interest of any nature in, and does not otherwise control any other Entity.

(b) EMJCis a corporation duly organized and validly existing under the laws of the jurisdiction of its incorporation and has all necessary corporate power and
authority: (i) to conduct its businesses in the manner in which its business is currently being conducted; (ii) to own and use its assets in the manner in which its assets
are currently owned and used; and (iii) to performits obligations under all EMJC Contracts by which it is bound, except where the failure to have such corporate power
and authority would not, individually or in the aggregate, have an EMJC Material Adverse Effect. The Organizational Documents of EMJC, copies of which have
previously been made available to SRXH, are true, correct and complete copies of such documents as currently in effect and EMJC is not in violation of any provision
thereof in any material respect.

(c) EMIC (in jurisdictions that recognize the following concepts) is qualified to do business, and is in good standing, under the laws of all jurisdictions where the
nature of its business requires such qualification, except where the failure to be so qualified and in good standing would not, individually or in the aggregate, have an
EMIJC Material Adverse Effect.

2.2 Capital Structure.

(a) As of the date hereof, the issued share capital of EMJC consists of 840,001 Common shares (the "EMJC Issued Share Capital”). All EMJC Issued Share
Capital is, and immediately prior to Closing, will be, duly authorized, validly issued and fully paid and were, or will be, issued in compliance with all applicable Legal
Requirements. Part 2.2(a) of the EMJC Disclosure Schedule sets forth the complete and accurate capitalization of EMJC as of the date hereof (including the name of each
holder of EMIJC Issued Share Capital and the number of shares included in the EMJC Issued Share Capital held by such holder). No other shares in the EMJC Share
Capital are issued or issuable upon the exercise or conversion of any securities of EMJC or upon the exchange of any such securities and no Person has the right to cause



EMICto issue any shares in the EMJC Share Capital. As of the Closing, all of the EMJC Share Capital listed on such updated Part 2.2(a) of the EMJC Disclosure Schedule
will constitute EMJC Shares hereunder and no other shares in the EMJC Share Capital would be issued or issuable upon the exercise or conversion of any securities of
EMIJC or upon the exchange of any such securities and no Person would have the right to cause EMJC to issue any shares in the EMJC Share Capital.

(b) (i) None of the shares of EMJC Share Capital are entitled or subject to any preemptive right, right of repurchase or forfeiture, right of participation, right of
maintenance or any similar right; (i) none of the shares of EMJC Share Capital are subject to any right of first refusal; (iii) there are no outstanding bonds, debentures,
notes or other indebtedness of EMJC having a right to vote on any matters on which the holders of shares of EMJC Share Capital or holders of shares in the capital of any
of EMJC’s Subsidiaries have a right to vote; (iv) there is no Contract to which EMJC is a party relating to the voting or registration of; or restricting any Person from
purchasing, selling, pledging or otherwise disposing of (or from granting any option or similar right with respect to), any shares of EMJC Share Capital; and (v) EMJC is
not under any obligation, or bound by any Contract pursuant to which it may become obligated, to repurchase, redeem or otherwise acquire any shares of EMJC Share
Capital or other securities. As of the date hereof, there are no shares of EMJC Share Capital that are subject to a repurchase option, risk of forfeiture or other condition
under any Contract with EMJC or under which EMJC or, to the knowledge of EMJC, any EMJC Transferor has any rights.
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(c) Upon Closing, SRXH will acquire the Acquired Securities fromthe EMJC Transferor free and clear of any Encumbrance.

2.3 Authority; Non-Contravention: Approvals.

(a) EMIC has the requisite corporate power and authority to enter into this Agreement and to perform its obligations hereunder and to consummate the
Contemplated Transactions. The execution and delivery by EMJC of this Agreement, the performance by EMIC of its obligations hereunder and the consummation by
EMIC of the Contemplated Transactions have been duly authorized by all necessary corporate action on the part of EMJC. This Agreement has been duly executed and
delivered by EMJC and, assuming the due authorization, execution and delivery of this Agreement by SRXH and the other Parties, this Agreement constitutes the valid
and binding obligation of EMJC, enforceable in accordance with its terms, subject to applicable bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium
and other laws affecting creditors’ rights generally and general principles of equity.

(b) The execution and delivery of this Agreement by EMJC does not, and the performance of this Agreement by EMJC will not, (i) conflict with or violate any
Organizational Documents of EMJC, (i) subject to compliance with the requirements set forth in Section 2.3(c) below, conflict with or violate any Legal Requirement or
Order applicable to EMJC or by which any of their respective properties are bound or affected, except for any such conflicts or violations that would not, individually or in
the aggregate, have an EMJC Material Adverse Effect, or (iii) require EMJC to make any filing with or give any notice to a Person, or to obtain any Consent froma Person,
except such as have been obtained or made, or result in any breach of or constitute a default (or an event that with notice or lapse of time or both would become a default)
under, or impair EMJC’s rights or alter the rights or obligations of any third party under, or give to others any rights of termination, amendment, acceleration or
cancellation of, or result in the creation of a lien or Encumbrance on any of the properties or assets of EMJC, except, for purposes of this clause (iii), as would not,
individually or in the aggregate, have an EMJC Material Adverse Effect.

(c) No consent, approval, order or authorization of, or registration, declaration or filing with, any Governmental Body is required by or with respect to EMJC in
connection with the execution and delivery of this Agreement or the consummation of the Contemplated Transactions, except such as have been obtained or made.

2.4 EMJC Financial Statements; No Undisclosed Liabilities.

(a) The audited financial statements (including any related notes thereto) consisting of a statement of profit or loss and other comprehensive income, statement
of financial position, statement of changes in equity and statement of cash flows of EMJC from EMJC’s inception (the " EMJIC Audited Financials™) will, when delivered to
SRXH, (i) comply as to formin all material respects with the published rules and regulations of the SEC applicable thereto and be suitable for inclusion in the Information
Statement and the Registration Statement, (ii) have been prepared in accordance with generally accepted accounting principles ("GAAP”) applied on a consistent basis
throughout the periods involved (except as may be indicated in the notes thereto), (iii) fairly present, in all material respects, the consolidated financial position of EMJC
as at the respective dates thereof and the consolidated results of their operations and cash flows for the periods indicated and (iv) shall be consistent with, and have been
prepared from, the books and records of EMJC.

(b) The unaudited financial statements (including any related notes thereto) representing the results of operations and financial condition of EMJC from EMJC’s
inception (the "EMJC Unaudited Financials,” and together with the EMJC Audited Financials, the " EMJC Financials”) have been delivered to SRXH on or before the date
hereof and (i) comply as to form in all material respects with the published rules and regulations of the SEC applicable thereto and be suitable for inclusion in the
Information Statement and the Registration Statement, (ii) have been prepared in good faith, (iii) fairly present, in all material respects, the consolidated financial position
of EMIJC as at the respective dates thereof and the consolidated results of EMJC operations and cash flows for the periods indicated and (iv) be consistent with (subject
to normal and recurring year-end adjustments that are not reasonably expected to be material in amount), and have been prepared from, the books and records of EMJC.
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(b) EMJC maintains a system of internal accounting controls designed to provide reasonable assurance that: (i) transactions are executed in accordance with
management’s general or specific authorizations; (ii) transactions are recorded as necessary to permit preparation of financial statements in conformity with GAAP and to
maintain asset accountability; (iii) access to assets is permitted only in accordance with management’s general or specific authorization; and (iv) the recorded
accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is taken with respect to any differences. EMJC maintains
internal control over financial reporting that provides reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with GAAP.

(c) As of the date of this Agreement and Closing, EMJC does not have or will not have any liabilities (other than valuation adjustments in relation to financial
instruments), indebtedness, obligations or expense of any kind, whether absolute, accrued, contingent, matured or unmatured or otherwise (each, a "Liability™), of a type
required to be reflected in financial statements prepared in accordance with GAAP, which are, individually or in the aggregate, material to the results of operations or
financial condition of EMJC taken as a whole, except for (i) Liabilities incurred in connection with the Contemplated Transactions, (ii) Liabilities for performance of
obligations of EMJC under any EMJC Contract (other than for breach thereof), and (iii) Liabilities disclosed on Part 2.4(d) of the EMJC Disclosure Schedule.

(d) There have been no formal investigations regarding financial reporting or accounting policies and practices discussed with, reviewed by or initiated at the
direction of the chief executive officer, chief financial officer or general counsel of EMJC, the board of directors of EMJC or any committee thereof.

(e) EMJC has not identified or been made aware of any fraud, whether or not material, that involved EMJC management or other employees who have a role in the
internal accounting controls utilized by EMJC, any material illegal act or fraud related to the business of EMJC, or any claim or allegation regarding the foregoing.

2.5 Absence of Certain Changes or Events: Conduct of Business.

(a) From October 23, 2025 through the date hereof, and as of Closing, EMJC has conducted or will conduct its business in all material respects in the ordinary
course of business consistent with past practice and there has not been (a) any event that has had an EMJC Material Adverse Effect or (b) any action, event or occurrence that
would have required the consent of SRXH pursuant to Section 6.2 had such action, event or occurrence taken place after the execution and delivery of this Agreement.



(b) EMJC does not currently conduct, and since October 23, 2025 has not conducted, any Crypto Asset Activities.
2.6 Taxes.

(a) Each income Tax Return and each other material Tax Return that were required to be filed by or with respect to EMJC has been timely filed (taking into account
all valid extensions). All Taxes due and payable by EMJC (whether or not shown on any TaxReturn) have been timely paid.

(b) No waiver or agreement by or with respect to EMJC is in force for the extension of time for the payment, collection or assessment of any Taxes, and no
request has been made by EMJC in writing for any such extension or waiver.

(c) There are no liens for Taxes on any asset of EMJC.

(d) EMIC s not the subject of any currently ongoing Tax audit or other proceeding with respect to Taxes nor has any audit or other proceeding with respect to
Taxes been proposed against any of themin writing.

(e) All material Taxes that EMJC has been required to collect or withhold have been duly collected or withheld and, to the extent required by applicable Legal
Requirements when due, have been duly and timely paid to the proper Governmental Body.

(f) No closing agreements, private letter rulings, technical advice memoranda or similar agreements or rulings have been entered into by EMJC with any taxing
authority or issued by any taxing authority to EMJC. There are no outstanding rulings of;, or request for rulings with, any Governmental Body addressed to EMJC that are,
or ifissued would be, binding on EMJC.

(g) EMIC is not a party to any Contract with any Person relating to allocating or sharing the payment of, or Liability for, Taxes or Tax benefits (other than
pursuant to customary provisions included in agreements not primarily related to Taxes and entered into in the ordinary course of business). EMJC does not have any
Liability for the Taxes of any Person as a transferee or successor or otherwise by operation of Legal Requirements.

(h) There is no obligation on EMJC to deduct or withhold any Tax in respect of any borrowing or other debt in respect of any premium, interest or other amount
comprising such borrowing or other debt and no obligation on EMJC to pay an increased sumwhere such Taxis withheld or payable.

2.7 Intellectual Property.

(a) Part 2.7(a) of the EMJC Disclosure Schedule sets forth all IP Rights licenses, sublicenses and other agreements or permissions ("EMJC IP Licenses”) (other
than Off-the-Shelf Software, which are not required to be listed, although such licenses are "EMJC IP Licenses” as that term is used herein), under which EMJIC is a
licensee or otherwise is authorized to use or practice any IP Rights, and such EMJCIP Licenses describe all such IP Rights licenses under such EMJC IP Licenses. EMJC
owns, free and clear of all Encumbrances, has valid and enforceable rights in, and has the unrestricted right to use, sell, license, transfer or assign, all IP Rights currently
used, licensed or held for use by EMJC, and previously used or licensed by EMJC, except for the IP Rights that is the subject of EMJC IP Licenses. To the knowledge of
EMIC, all material unregistered IP Rights owned or purported to be owned by EMIJC are valid and enforceable. EMJC does not own, use or hold any registered IP Rights
in which EMJC is the owner, applicant or assignee.

(b) EMIJC has a valid and enforceable license to use all IP Rights that is the subject of EMJC IP Licenses applicable to EMJC. To the knowledge of EMJC, EMJC
IP Licenses include all of the licenses, sublicenses and other agreements or permissions necessary to operate the business of EMJC as presently conducted. EMJC has
performed all obligations imposed on it in EMJC IP Licenses, has made all payments required to date, and EMJC is not, nor is any other party thereto, in breach or default
thereunder, nor has any event occurred that with notice or lapse of time or both would constitute a default thereunder. The continued use by EMJC of the IP Rights that is
the subject of EMJC IP Licenses in the same manner that it is currently being used is not restricted by any applicable license of EMJC other than by any applicable terms
regarding term and renewal of such licenses. EMJC is not party to any Contract that requires EMJC to assign to any Person all of its rights in any IP Rights developed by
EMJC under such Contract.

(c) Part 2.7(c) of the EMJC Disclosure Schedule sets forth all licenses, sublicenses and other agreements or permissions under which EMJC is the licensor (each,
an "EMJC Outbound IP License”). EMJC has performed all obligations imposed on it in EMJC Outbound IP Licenses, and EMJC is not, nor, to the knowledge of EMJC, is

any other party thereto, in breach or default thereunder, nor has any event occurred that with notice or lapse of time or both would constitute a default thereunder.
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(d) No Legal Proceeding is pending or, to EMJC’s Knowledge, threatened against EMJC that challenges the validity, enforceability, ownership, or right to use,
sell, license or sublicense, or that otherwise relates to, any IP Rights currently owned by or licensed to EMJC, nor, to the knowledge of EMJC, is there any reasonable
basis for any such Legal Proceeding. EMJC has not received any written or, to the knowledge of EMIJC, oral notice or claim asserting or suggesting that any infringement,
misappropriation, violation, dilution or unauthorized use of the IP Rights of any other Person is or may be occurring or has or may have occurred, as a consequence of the
business activities of EMJC, nor to the knowledge of EMJC is there a reasonable basis therefor. There are no Orders to which EMJCiis a party or its otherwise bound that
(i) restrict the rights of EMJC to use, transfer, license or enforce any IP Rights owned by EMIC, (ii) restrict the conduct of the business of EMJC in order to accommodate
a third Person’s IP Rights, or (iii) other than any applicable EMJC Outbound IP Licenses, grant any third Person any right with respect to any IP Rights owned by EMJC.
EMJC is not currently or will be infringing, or has, in the past, infringed, misappropriated or violated any IP Rights of any other Person in connection with operating the
business of EMJC as presently conducted or contemplated to be conducted or in connection the ownership, use or license of any IP Rights owned or purported to be
owned by EMJC or, to the knowledge of EMIJC, otherwise in connection with the conduct of the businesses of EMJC. To EMJC’s Knowledge, no third party is currently
misappropriating or otherwise violating any IP Rights owned, licensed by, licensed to, or otherwise used or held for use by EMIJC (collectively, the " EMJC IP”) in any
material respect.

(e) Except as set forth on Part 2.7(e) of the EMJC Disclosure Schedule, all officers, directors, employees and independent contractors of EMJC (and each of their
respective Affiliates) are obligated to assign and have assigned to EMJC all IP Rights arising fromthe services performed for EMJC by such Persons. No current or former
officers, employees or independent contractors of EMJC have claimed any ownership interest in any IP Rights owned by EMJC. To the knowledge of EMJC, there has
been no violation of EMJC’s policies or practices related to protection of EMJC IP or any confidentiality or nondisclosure Contract relating to the IP Rights owned by
EMIJC. EMJC has made available to SRXH true and complete copies of all written Contracts referenced in subsections under which employees and independent
contractors assigned their IP Rights to EMJC. To EMJC’s Knowledge, none of the employees of EMJC is obligated under any Contract, or subject to any Order, that
would materially interfere with the use of such employee’s best efforts to promote the interests of EMJC, or that would materially conflict with the business of EMJC as
presently conducted or contemplated to be conducted. EMJC has taken reasonable security measures in order to protect the secrecy, confidentiality and value of the
material EMJCIP.

(f) To the knowledge of EMJC, no Person has obtained unauthorized access to material third party information and data (including personally identifiable
information) in the possession of EMJC, nor has there been any other material compromise of the security, confidentiality or integrity of such information or data, and no



written or, to the knowledge of EMJC, oral conmplaint relating to an improper use or disclosure of, or a breach in the security of, any such information or data has been
received by EMJC. EMJC has complied in all material respects with all applicable Legal Requirements and Contract requirements relating to privacy, personal data
protection, and the collection, processing and use of personal information and its own privacy policies and guidelines. The operation of the business of EMJC has not
and does not violate any right to privacy or publicity of any third person, or constitute unfair competition or trade practices under applicable Law.

(g) The consummation of any of the transactions contemplated by this Agreement will not result in the material breach, material modification, material
cancellation, material termination, material suspension of, or material acceleration of any payments with respect to, or release of source code because of (i) any Contract
providing for the license or other use of IP Rights owned by EMIJC, or (ii) any EMJC IP License. Immediately following the Closing, EMJC shall be permitted to exercise all
of EMJC’s rights under such Contracts or EMJC IP Licenses to the same extent that EMJC would have been able to exercise had the transactions contemplated by this
Agreement not occurred, without the payment of any additional amounts or consideration other than ongoing fees, royalties or payments which EMJC would otherwise
be required to pay in the absence of such transactions.

2.8 Compliance with Legal Requirements.

(a) EMJC has not been and is not in conflict with, and is not in default or violation of, (i) any Legal Requirement or Order applicable to EMJC or by which its
propetties is bound or affected, or (i) any Contract to which EMJC s a party or by which EMJC or any of its properties is bound or affected, except for conflicts, defaults
or violations which would not, individually or in the aggregate, have an EMJC Material Adverse Effect. No investigation or review by any Governmental Body is pending
or, to the knowledge of EMJC, threatened against EMJC, nor has any Governmental Body indicated to EMJC in writing an intention to conduct the same.
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(b) Except as would not, individually or in the aggregate, have an EMJC Material Adverse Effect, EMJC holds all permits, licenses, authorizations, variances,
exemptions, orders and approvals fromapplicable Governmental Bodies which are necessary to the operation of the business of EMJC taken as a whole.

(c) To the knowledge of EMIJC, no Representative of EMJC or Person acting in concert with or on behalf of EMJC, or any officers, employees or Representatives
of the same with respect to any matter relating to EMJC, has: (i) used any funds for unlawful contributions, gifts, entertainment or other unlawful expenses relating to
political activity; (ii) made any unlawful payment to foreign or domestic government officials or employees or to foreign or domestic political parties or campaigns or
violated any provision of the U.S. Foreign Corrupt Practices Act of 1977, the UK. Bribery Act of 2010 or any other analogous legislation in any jurisdiction, as amended;
or (iii) made any other unlawful payment.

(d) EMJC has not been required to register as a money services business, money transmitter, broker-dealer, futures commission merchant, investment adviser,
commodity trading advisor, or any other regulated financial services entity in any jurisdiction, nor has any Governmental Body asserted that such registration is or may be
required.

(e) EMIJC has not received any notice of investigation, subpoena, deficiency notice, warning, or enforcement action relating to the acquisition, sale, trading,
lending, staking, custody, transfer, or other use of cryptocurrencies, digital assets, stablecoins, tokens, or other blockchain-based assets (collectively, " Crypto Assets”
and such other activities the "Crypto Asset Activities”™).

2.9 Legal Proceedings: Orders.

(a) Except as set forth in Part 2.9(a) of the EMJC Disclosure Schedule, there has not been, and there is no pending, or threatened in writing, Legal Proceeding and,
to the knowledge of EMJC, no Person has threatened to commence any Legal Proceeding that involves EMJC.

(b) There is no Order to which EMJC, or any of the assets owned or used by EMJC, is subject. To the knowledge of EMJC, no officer or other key employee of
EMIJC is subject to any Order that prohibits such officer or other employee from engaging in or continuing any conduct, activity or practice relating to the business of
EMIJC.

(c) (i) The fair value of EMIJC’s assets exceeds the amount of its liabilities, including contingent liabilities; (i)) EMJC is able to pay its debts and obligations as
they become due in the ordinary course of business; and (iii) EMJC has adequate capital to conduct its business and operations; and (iv) EMJC s not, and has not been
threatened in writing to be made, subject to any Insolvency Proceedings.

2.10 Title to Assets. Except as set forth on Part 2.10 of the EMJC Disclosure Schedule, EMJC owns, and has good, valid and marketable title to, all material tangible assets
purported to be owned by it, including all material tangible assets reflected in the books and records of EMJC as being owned by EMIC, free and clear of any Encumbrances,
except for liens that have arisen in the ordinary course of business and that do not (individually or in the aggregate) materially detract from the value of the assets subject thereto
or materially impair the operations of EMJC. EMJC does not currently own, hold or use, and since October 23, 2025 has not owned, held or used, any Crypto Assets.

2.11 Environmental Matters. EMJC is in compliance with all applicable Environmental Laws, which compliance includes the possession by EMJC of all permits and other
authorizations required under applicable Environmental Laws and compliance with the terms and conditions thereof, except where the failure to be in compliance would not,
individually or in the aggregate, have an EMJC Material Adverse Effect. EMJC has not received any written notice or other communication (in writing or otherwise), whether froma
Governmental Body, citizens group, employee or otherwise, that alleges that EMJC is not in material compliance with any Environmental Law, and, to the knowledge of EMIC, there
are no circumstances existing as of the date hereof that would prevent or interfere with EMJC’s material compliance with any Environmental Law in the future.
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2.12 Labor Matters.

(a) EMICis not a party to any collective bargaining agreement or other Contract covering any group of employees, labor organization or other representative of
any of the employees of EMJC, and EMJC has no knowledge of any activities or proceedings of any labor union or other party to organize or represent such employees.

(b) EMJC is in compliance in all material respects with all Legal Requirements relating to employment practices, terms and conditions of employment, and the
employment of former, current, and prospective employees, and individual independent contractors.

2.13 EMJC Contracts. EMJC has made available to SRXH an accurate and complete copy of each material Contract to which EMIJC is a party (the "EMJC Contracts™) or by
which EMJC is bound for review. Each such material Contract is in full force and effect and is a valid and binding agreement enforceable against EMJC and, to EMJC’s knowledge,
the other party or parties thereto, in accordance with its terms. None of EMJC or, to EMJC’s knowledge, any other party thereto is in breach of or default under (or is alleged to be
in breach of or default under), or has provided or received any notice of any intention to terminate, any such material Contract. No event or circumstance has occurred that, with
notice or lapse of time or both, would constitute an event of default under any such material Contract or result in a termination thereof or would cause or permit the acceleration or
other changes of any right or obligation or the loss of any benefit thereunder. There are no material disputes pending or threatened under any such material Contracts.

2.14 Books and Records. The minute books of EMJC have been made available to SRXH and contain accurate summaries, in all material respects, of all meetings of
directors (or committees thereof) and shareholders or actions by written consent. Each of the share certificate books, registers of shareholders and other corporate registers of



EMIJC comply in all material respects with the provisions of all applicable Legal Requirements and are complete and accurate in all material respects.

2.15 [Intentionally omitted.

2.16 Government Contracts. EMJC has not been suspended or debarred frombidding on contracts with any Governmental Body, and, to the knowledge of EMJC, no such
suspension or debarment has been initiated or threatened. The consummation of the Acquisition will not result in any such suspension or debarment of EMJC.

2.17 Related Party Transactions. Except as set forth on Part 2.17 of the EMJC Disclosure Schedule, no Person with whom EMJC is not dealing at arm’s length (within the
meaning of the Income Tax Act (Canada)) is a party to any Contract with EMJC.

2.18 Disclosure;: EMJC Information. None of the information supplied or to be supplied by or on behalf of EMJC for inclusion or incorporation by reference in the
Registration Statement, will, at the time the Registration Statement is filed with the SEC, at any time it is amended or supplemented, or at the time it becomes effective under the
Securities Act, contain any statement that, in light of the circumstances under which it was made, is false or misleading with respect to any material fact or omit to state any material
fact necessary in order to correct any statement of a material fact. None of the information supplied or tor be supplied by or on behalf of EMJC for inclusion or incorporated by
reference in the Information Statement will, at the time the Stockholder Consent is executed or at the time the Information Statement is first mailed to the SRXH Stockholders,
contain any statement that, in light of the circumstances under which it was made, is false or misleading with respect to any material fact or omit to state any material fact necessary
in order to correct any statement of a material fact in any earlier communication with respect to the solicitation of the Stockholder Consent which has become false or misleading.
Notwithstanding the foregoing, no representation is made by EMJC with respect to the information that has been or will be supplied by SRXH for inclusion in the Registration
Statement or Information Statement.

2.19 Anti-Takeover Statutes Not Applicable. The board of directors of EMJC has taken all actions so that no takeover statute or similar Legal Requirement related to
business combinations applies or purports to apply to the execution, delivery or performance of this Agreement or to the consummation of the Contemplated Transactions.
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2.20 Ownership of SRXH Capital Stock. EMJC does not own, directly or indirectly, beneficially or of record, any shares of SRXH Capital Stock or any other economic
interest (through derivative securities or otherwise) in, SRXH.

2.21 Brokers’ and Finders’ Fees. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with the
Contemplated Transactions based upon arrangements made by or on behalf of EMJC.

2.22 Exclusivity of Representations: Reliance.

(a) Except as expressly set forth in this Article 2, neither EMJC nor any Person on behalf of EMJC has made, nor are any of them making, any representation or
warranty, written or oral, express or implied, at law or in equity, including with respect to merchantability or fitness for any particular purpose, in respect of EMJC or its
business in connection with the Contemplated Transactions, including any representations or warranties about the accuracy or completeness of any information or
documents previously provided (including with respect to any financial or other projections therein), and any other such representations and warranties are hereby
expressly disclaimed.

(b) EMJC acknowledges and agrees that, except for the representations and warranties of SRXH set forth in Article 4, neither EMJC nor its Representatives is
relying on any other representation or warranty of SRXH, or any other Person made outside of Article 4, including regarding the accuracy or completeness of any such
other representations or warranties or the omission of any material information, whether express or implied, in each case with respect to the Contemplated Transactions.

ARTICLE3
REPRESENTATIONS AND WARRANTIES OF DELA WARECO

DelawareCo represents and warrants to SRXH as follows (it being understood that each representation and warranty contained in this Article 3 is subject to: (a) the
exceptions and disclosures set forth in the part or subpart of the DelawareCo Disclosure Schedule corresponding to the particular Section or subsection in this Article 3 in which
such representation and warranty appears; (b) any exceptions or disclosures explicitly cross-referenced in such part or subpart of the DelawareCo Disclosure Schedule by
reference to another part or subpart of the DelawareCo Disclosure Schedule; and (c) any exception or disclosure set forth in any other part or subpart of the DelawareCo Disclosure
Schedule to the extent it is reasonably apparent fromthe wording of such exception or disclosure that such exception or disclosure qualifies such representation and warranty):

3.1 Organization and Qualification; Charter Documents.

(a) DelawareCo does not directly or indirectly own any capital stock of, or any equity interest of any nature in, and does not otherwise control any other Entity.

(b) DelawareCo is a corporation duly organized and validly existing under the laws of the jurisdiction of'its incorporation and has all necessary corporate power
and authority: (i) to conduct its businesses in the manner in which its business is currently being conducted; (i) to own and use its assets in the manner in which its
assets are currently owned and used; and (iii) to perform its obligations under all DelawareCo Contracts by which it is bound, except where the failure to have such
corporate power and authority would not, individually or in the aggregate, have an DelawareCo Material Adverse Effect. The Organizational Documents of DelawareCo,
copies of which have previously been made available to SRXH, are true, correct and complete copies of such documents as currently in effect and DelawareCo is not in
violation of any provision thereof in any material respect.

(c) DelawareCo (in jurisdictions that recognize the following concepts) is qualified to do business, and is in good standing, under the laws of all jurisdictions
where the nature of its business requires such qualification, except where the failure to be so qualified and in good standing would not, individually or in the aggregate,

have an DelawareCo Material Adverse Effect .
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3.2 Capital Structure.

(a) As of the date hereof, the issued share capital of DelawareCo consists of 1,050 shares of common stock, par value $0.001 per share (the " DelawareCo Issued
Share Capital”). All DelawareCo Issued Share Capital is, and immediately prior to Closing, will be, duly authorized, validly issued and fully paid and were, or will be, issued
in compliance with all applicable Legal Requirements. Part 3.2(a) of the DelawareCo Disclosure Schedule sets forth the complete and accurate capitalization of DelawareCo
as of the date hereof (including the name of each holder of DelawareCo Issued Share Capital and the number of shares included in the DelawareCo Issued Share Capital
held by such holder). No other shares in the DelawareCo Share Capital are issued or issuable upon the exercise or conversion of any securities of DelawareCo or upon the
exchange of any such securities and no Person has the right to cause DelawareCo to issue any shares in the DelawareCo Share Capital. As of the Closing, all of the
DelawareCo Share Capital listed on such updated Part 3.2(a) of the DelawareCo Disclosure Schedule will constitute DelawareCo Shares hereunder and no other shares in
the DelawareCo Share Capital would be issued or issuable upon the exercise or conversion of any securities of DelawareCo or upon the exchange of any such securities
and no Person would have the right to cause DelawareCo to issue any shares in the DelawareCo Share Capital.



(b) (i) None of the shares of DelawareCo Share Capital are entitled or subject to any preemptive right, right of repurchase or forfeiture, right of participation, right
of maintenance or any similar right; (ii) none of the shares of DelawareCo Share Capital are subject to any right of first refusal; (iii) there are no outstanding bonds,
debentures, notes or other indebtedness of DelawareCo having a right to vote on any matters on which the holders of shares of DelawareCo Share Capital have a right to
vote; (iv) there is no Contract to which DelawareCo is a party relating to the voting or registration of, or restricting any Person from purchasing, selling, pledging or
otherwise disposing of (or from granting any option or similar right with respect to), any shares of DelawareCo Share Capital; and (v) DelawareCo is not under any
obligation, or bound by any Contract pursuant to which it may become obligated, to repurchase, redeem or otherwise acquire any shares of DelawareCo Share Capital or
other securities. As of the date hereof, there are no shares of DelawareCo Share Capital that are subject to a repurchase option, risk of forfeiture or other condition under
any Contract with DelawareCo or under which DelawareCo or, to the knowledge of DelawareCo, any Transferor has any rights.

(c) Upon Closing SRXH will acquire the DelawareCo Acquired Securities free and clear of any Encumbrance.

3.3 Authority: Non-Contravention: Approvals.

(a) DelawareCo has the requisite corporate power and authority to enter into this Agreement and to perform its obligations hereunder and to consummate the
Contemplated Transactions. The execution and delivery by DelawareCo of this Agreement, the performance by DelawareCo of its obligations hereunder and the
consummation by DelawareCo of the Contemplated Transactions have been duly authorized by all necessary corporate action on the part of DelawareCo. This Agreement
has been duly executed and delivered by DelawareCo and, assuming the due authorization, execution and delivery of this Agreement by SRXH and the Transferors, this
Agreement constitutes the valid and binding obligation of DelawareCo, enforceable in accordance with its terms, subject to applicable bankruptcy, insolvency, fraudulent
transfer, reorganization, moratorium and other laws affecting creditors’ rights generally and general principles of equity.

(b) Except as set forth in Part 3.3(b) of the DelawareCo Disclosure Schedule, the execution and delivery of this Agreement by DelawareCo does not, and the
performance of this Agreement by DelawareCo will not, (i) conflict with or violate any Organizational Documents of DelawareCo, (ii) subject to compliance with the
requirements set forth in Section 3.3(c) below, conflict with or violate any Legal Requirement or Order applicable to DelawareCo or by which any of their respective
propetties are bound or affected, except for any such conflicts or violations that would not, individually or in the aggregate, have an DelawareCo Material Adverse Effect,
or (iii) require DelawareCo to make any filing with or give any notice to a Person, or to obtain any Consent froma Person, except such as have been obtained or made, or
result in any breach of or constitute a default (or an event that with notice or lapse of time or both would become a default) under, or impair DelawareCo’s rights or alter
the rights or obligations of any third party under, or give to others any rights of termination, amendment, acceleration or cancellation of, or result in the creation of a lien
or Encumbrance on any of the properties or assets of DelawareCo, except, for purposes of this clause (iii), as would not, individually or in the aggregate, have an
DelawareCo Material Adverse Effect.
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(c) No consent, approval, order or authorization of, or registration, declaration or filing with, any Governmental Body is required by or with respect to DelawareCo
in connection with the execution and delivery of this Agreement or the consummation of the Contemplated Transactions, except such as have been obtained or made.

3.4 DelawareCo Financial Statements; No Undisclosed Liabilities.

(a) The audited financial statements (including any related notes thereto) consisting of a statement of profit or loss and other comprehensive income, statement
of financial position, statement of changes in equity and statement of cash flows of DelawareCo since inception (the "DelawareCo Audited Financials™) will, when
delivered to SRXH, (i) comply as to formin all material respects with the published rules and regulations of the SEC applicable thereto and be suitable for inclusion in the
Information Statement and the Registration Statement, (ii) have been prepared in accordance with GAAP applied on a consistent basis throughout the periods involved
(except as may be indicated in the notes thereto), (iii) fairly present, in all material respects, the consolidated financial position of DelawareCo as at the respective dates
thereof and the consolidated results of their operations and cash flows for the periods indicated and (iv) shall be consistent with, and have been prepared from, the books
and records of DelawareCo.

(b) The unaudited financial statements (including any related notes thereto), if applicable, representing the results of operations and financial condition of
DelawareCo interim period ending on any fiscal quarter end or annual period prior to the Closing that are required to be included in the Registration Statement, if any, in
each case together with the notes thereto (the "DelawareCo Unaudited Financials,” and together with the DelawareCo Audited Financials, the " DelawareCo Financials™)
have been delivered to SRXH on or before the date hereof and (i) comply as to formin all material respects with the published rules and regulations of the SEC applicable
thereto and be suitable for inclusion in the Information Statement and the Registration Statement, (ii) have been prepared in good faith, (iii) fairly present, in all material
respects, the consolidated financial position of DelawareCo as at the respective dates thereof and the consolidated results of DelawareCo operations and cash flows for
the periods indicated and (iv) be consistent with (subject to normal and recurring year-end adjustments that are not reasonably expected to be material in amount), and
have been prepared from, the books and records of DelawareCo.

(c) DelawareCo maintains a system of internal accounting controls designed to provide reasonable assurance that: (i) transactions are executed in accordance
with management’s general or specific authorizations; (ii) transactions are recorded as necessary to permit preparation of financial statements in conformity with IFRS and
to maintain asset accountability; (iii) access to assets is permitted only in accordance with management’s general or specific authorization; and (iv) the recorded
accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is taken with respect to any differences. DelawareCo
maintains internal control over financial reporting that provides reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with GAAP.

(d) As of the date of this Agreement and Closing, DelawareCo does not have or will not have any Liabilities of a type required to be reflected in financial
statements prepared in accordance with GAAP, which are, individually or in the aggregate, material to the results of operations or financial condition of DelawareCo taken
as a whole, except for (i) Liabilities reflected on the DelawareCo Audited Financials, (i) Liabilities incurred by DelawareCo since the date of the DelawareCo Audited
Financials in the ordinary course of business have been reflected in the DelawareCo Unaudited Financials, (iii) Liabilities incurred in connection with the Contemplated
Transactions, (iv) Liabilities for performance of obligations of DelawareCo or any Subsidiary under any DelawareCo Contract (other than for breach thereof), and (v)
Liabilities disclosed on Part 3.4(d) of the DelawareCo Disclosure Schedule. DelawareCo has not effected any "off-balance sheet arrangements” (as defined in Item 303(a)
of SEC Regulation S-K).
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(e) There have been no formal investigations regarding financial reporting or accounting policies and practices discussed with, reviewed by or initiated at the
direction of the chief executive officer, chief financial officer or general counsel of DelawareCo, the board of directors of DelawareCo or any committee thereof.

(f) Neither DelawareCo nor, to the knowledge of DelawareCo, its Representatives, have identified any fraud, whether or not material, that involves DelawareCo’s
management or other employees who have a role in the preparation of financial statements or any claim or allegation regarding any of the foregoing. DelawareCo has not
identified or been made aware of any fraud, whether or not material, that involved DelawareCo management or other employees who have a role in the preparation of
financial statements or the internal accounting controls utilized by DelawareCo, any material illegal act or fraud related to the business of DelawareCo, or any claim or
allegation regarding the foregoing.

3.5 Absence of Certain Changes or Events: Conduct of Business.



(a) From December 31, 2023 through the date hereof, and as of Closing, DelawareCo has conducted or will conduct its business in all material respects in the
ordinary course of business consistent with past practice and there has not been (a) any event that has had an DelawareCo Material Adverse Effect or (b) any action, event or
occurrence that would have required the consent of SRXH pursuant to Section 6.2 had such action, event or occurrence taken place after the execution and delivery of this
Agreement.

(b) DelawareCo does not currently conduct, and since December 31, 2023 has not conducted, any Crypto Asset Activities.
3.6 Taxes.

(a) Each income Tax Return and each other material Tax Return that were required to be filed by or with respect to DelawareCo has been timely filed (taking into
account all valid extensions), and all such Tax Retums were true, complete and accurate in all respects. All Taxes due and payable by DelawareCo (whether or not shown
on any Tax Return) have been timely paid, except to the extent such amounts are being contested in good faith and are properly reserved for on the books or records of
DelawareCo to the extent any such reserve is required under IFRS.

(b) No waiver or agreement by or with respect to DelawareCo is in force for the extension of time for the payment, collection or assessment of any Taxes, and no
request has been made by DelawareCo in writing for any such extension or waiver.

(c) There are no liens for Taxes on any asset of DelawareCo other than liens for Taxes not yet due and payable or Taxes contested in good faith and reserved
against in accordance with IFRS.

(d) To the knowledge of DelawareCo, DelawareCo is not the subject of any currently ongoing Tax audit or other proceeding with respect to Taxes nor has any
audit or other proceeding with respect to Taxes been proposed against any of them in writing, and any deficiencies asserted or assessments made as a result of any audit
or other proceeding with respect to Taxes have been paid in full or adequate accruals or reserves for any such deficiencies or assessments have been established and are
reflected on Part 3.6(d) of the DelawareCo Disclosure Schedule and will be reflected in the DelawareCo Financials.

(e) All material Taxes that DelawareCo has been required to collect or withhold have been duly collected or withheld and, to the extent required by applicable
Legal Requirements when due, have been duly and timely paid to the proper Governmental Body.

(f) No closing agreements, private letter rulings, technical advice memoranda or similar agreements or rulings have been entered into by DelawareCo with any
taxing authority or issued by any taxing authority to DelawareCo. There are no outstanding rulings of, or request for rulings with, any Governmental Body addressed to

DelawareCo that are, or if issued would be, binding on DelawareCo.
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(g) DelawareCo is not a party to any Contract with any Person relating to allocating or sharing the payment of, or Liability for, Taxes or Tax benefits (other than
pursuant to customary provisions included in agreements not primarily related to Taxes and entered into in the ordinary course of business). DelawareCo does not have
any Liability for the Taxes of any Person as a transferee or successor or otherwise by operation of Legal Requirements.

(h) Within the past two (2) years, DelawareCo has not been a member of an affiliated group of corporations within the meaning of Section 1504 of the Code or of
any group that has filed a combined, consolidated or unitary Tax Return under state, local or foreign Tax Legal Requirement (other than a group the common parent of
which was DelawareCo).

(i) DelawareCo has not participated in, or is currently participating in, a "listed transaction” within the meaning of Treasury Regulation Section 1.6011-4(b)(2) or
301.6111-2(b)(2).

(j) Within the past two (2) years, DelawareCo has not distributed stock of another Person, or has had its stock distributed by another Person, in a transaction that
was purported or intended to be governed in whole or in part by Sections 355 or 361 of the Code.

(k) DelawareCo is, and has been since the date of its formation, a "U.S. person” within the meaning of Section 7701(a)(30) of the Code.

3.7 Intellectual Property.

(a) Part 3.7(a) of the DelawareCo Disclosure Schedule sets forth all IP Rights licenses, sublicenses and other agreements or permissions ("DelawareCo IP
Licenses”) (other than Off-the-Shelf Software, which are not required to be listed, although such licenses are "DelawareCo IP Licenses” as that termis used herein), under
which DelawareCo is a licensee or otherwise is authorized to use or practice any IP Rights, and such DelawareCo IP Licenses describe all such IP Rights licenses under
such DelawareCo IP Licenses. DelawareCo owns, free and clear of all Encumbrances, has valid and enforceable rights in, and has the unrestricted right to use, sell, license,
transfer or assign, all IP Rights currently used, licensed or held for use by DelawareCo, and previously used or licensed by DelawareCo, except for the IP Rights that is the
subject of DelawareCo IP Licenses. To the knowledge of DelawareCo, all material unregistered IP Rights owned or purported to be owned by DelawareCo are valid and
enforceable. DelawareCo does not own, use or hold any registered IP Rights in which DelawareCo is the owner, applicant or assignee.

(b) DelawareCo has a valid and enforceable license to use all [P Rights that is the subject of DelawareCo IP Licenses applicable to DelawareCo. To the knowledge
of DelawareCo, DelawareCo IP Licenses include all of the licenses, sublicenses and other agreements or permissions necessary to operate the business of DelawareCo as
presently conducted. DelawareCo has performed all obligations imposed on it in DelawareCo IP Licenses, has made all payments required to date, and DelawareCo is not,
nor is any other party thereto, in breach or default thereunder, nor has any event occurred that with notice or lapse of time or both would constitute a default thereunder.
The continued use by DelawareCo of the IP Rights that is the subject of DelawareCo IP Licenses in the same manner that it is currently being used is not restricted by any
applicable license of DelawareCo other than by any applicable terms regarding term and renewal of such licenses. DelawareCo is not party to any Contract that requires
DelawareCo to assign to any Person all of its rights in any IP Rights developed by DelawareCo under such Contract.

(c) Part 3.7(c) of the DelawareCo Disclosure Schedule sets forth all licenses, sublicenses and other agreements or permissions under which DelawareCo is the
licensor (each, an "DelawareCo Outbound IP License”). DelawareCo has performed all obligations imposed on it in DelawareCo Outbound IP Licenses, and DelawareCo is
not, noy, to the knowledge of DelawareCo, is any other party thereto, in breach or default thereunder, nor has any event occurred that with notice or lapse of time or both
would constitute a default thereunder.
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(d) No Legal Proceeding is pending or, to DelawareCo’s Knowledge, threatened against DelawareCo that challenges the validity, enforceability, ownership, or
right to use, sell, license or sublicense, or that otherwise relates to, any IP Rights currently owned by or licensed to DelawareCo, nor, to the knowledge of DelawareCo, is
there any reasonable basis for any such Legal Proceeding. DelawareCo has not received any written or, to the knowledge of DelawareCo, oral notice or claim asserting or
suggesting that any infringement, misappropriation, violation, dilution or unauthorized use of the IP Rights of any other Person is or may be occurring or has or may have
occurred, as a consequence of the business activities of DelawareCo, nor to the knowledge of DelawareCo is there a reasonable basis therefor. There are no Orders to



which DelawareCo is a party or its otherwise bound that (i) restrict the rights of DelawareCo to use, transfer, license or enforce any IP Rights owned by DelawareCo, (ii)
restrict the conduct of the business of DelawareCo in order to accommodate a third Person’s IP Rights, or (iii) other than any applicable DelawareCo Outbound IP
Licenses, grant any third Person any right with respect to any IP Rights owned by DelawareCo. DelawareCo is not currently or will be infringing, or has, in the past,
infringed, misappropriated or violated any IP Rights of any other Person in connection with operating the business of DelawareCo as presently conducted or
contemplated to be conducted or in connection the ownership, use or license of any IP Rights owned or purported to be owned by DelawareCo or, to the knowledge of
DelawareCo, otherwise in connection with the conduct of the businesses of DelawareCo. To DelawareCo’s Knowledge, no third party is currently misappropriating or
otherwise violating any IP Rights owned, licensed by, licensed to, or otherwise used or held for use by DelawareCo (collectively, the " DelawareCo IP”) in any material
respect.

(e) Except as set forth on Part 3.7(e) of the DelawareCo Disclosure Schedule, all officers, directors, employees and independent contractors of DelawareCo (and
each of their respective Affiliates) are obligated to assign and have assigned to DelawareCo all IP Rights arising from the services performed for DelawareCo by such
Persons. No current or former officers, employees or independent contractors of DelawareCo have claimed any ownership interest in any IP Rights owned by DelawareCo.
To the knowledge of DelawareCo, there has been no violation of DelawareCo’s policies or practices related to protection of DelawareCo IP or any confidentiality or
nondisclosure Contract relating to the IP Rights owned by DelawareCo. DelawareCo has made available to SRXH true and complete copies of all written Contracts
referenced in subsections under which employees and independent contractors assigned their IP Rights to DelawareCo. To DelawareCo’s Knowledge, none of the
employees of DelawareCo is obligated under any Contract, or subject to any Order, that would materially interfere with the use of such employee’s best efforts to promote
the interests of DelawareCo, or that would materially conflict with the business of DelawareCo as presently conducted or contemplated to be conducted. DelawareCo has
taken reasonable security measures in order to protect the secrecy, confidentiality and value of the material DelawareCo IP.

(f) To the knowledge of DelawareCo, no Person has obtained unauthorized access to material third party information and data (including personally identifiable
information) in the possession of DelawareCo, nor has there been any other material compromise of the security, confidentiality or integrity of such information or data,
and no written or, to the knowledge of DelawareCo, oral complaint relating to an improper use or disclosure of, or a breach in the security of, any such information or data
has been received by DelawareCo. DelawareCo has complied in all material respects with all applicable Legal Requirements and Contract requirements relating to privacy,
personal data protection, and the collection, processing and use of personal information and its own privacy policies and guidelines. The operation of the business of
DelawareCo has not and does not violate any right to privacy or publicity of any third person, or constitute unfair competition or trade practices under applicable Law.

(g) The consummation of any of the transactions contemplated by this Agreement will not result in the material breach, material modification, material
cancellation, material termination, material suspension of, or material acceleration of any payments with respect to, or release of source code because of (i) any Contract
providing for the license or other use of IP Rights owned by DelawareCo, or (i) any DelawareCo IP License. Immediately following the Closing, DelawareCo shall be
permitted to exercise all of DelawareCo’s rights under such Contracts or DelawareCo IP Licenses to the same extent that DelawareCo would have been able to exercise had
the transactions contemplated by this Agreement not occurred, without the payment of any additional amounts or consideration other than ongoing fees, royalties or
payments which DelawareCo would otherwise be required to pay in the absence of such transactions.
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3.8 Compliance with Legal Requirements.

(a) DelawareCo has not been and is not in conflict with, and is not in default or violation of, (i) any Legal Requirement or Order applicable to DelawareCo or by
which its properties is bound or affected, or (ii) any Contract to which DelawareCo is a party or by which DelawareCo or any of'its properties is bound or affected, except
for conflicts, defaults or violations which would not, individually or in the aggregate, have an DelawareCo Material Adverse Effect. No investigation or review by any
Governmental Body is pending or, to the knowledge of DelawareCo, threatened against DelawareCo, nor has any Governmental Body indicated to DelawareCo in writing
an intention to conduct the same.

(b) Except as would not, individually or in the aggregate, have a DelawareCo Material Adverse Effect, DelawareCo holds all permits, licenses, authorizations,
variances, exemptions, orders and approvals fromapplicable Governmental Bodies which are necessary to the operation of the business of DelawareCo taken as a whole.

(c) To the knowledge of DelawareCo, no Representative of DelawareCo or Person acting in concert with or on behalf of DelawareCo, or any officers, employees
or Representatives of the same with respect to any matter relating to DelawareCo, has: (i) used any funds for unlawful contributions, gifts, entertainment or other unlawful
expenses relating to political activity; (i) made any unlawful payment to foreign or domestic government officials or employees or to foreign or domestic political parties or
campaigns or violated any provision of the U.S. Foreign Corrupt Practices Act of 1977, the UK. Bribery Act 0f 2010 or any other analogous legislation in any jurisdiction,
as amended; or (iii) made any other unlawful payment.

(d) DelawareCo has not been required to register as a money services business, money transmitter, broker-dealer, futures commission merchant, investment
adviser, commodity trading advisor, or any other regulated financial services entity in any jurisdiction, nor has any Governmental Body asserted that such registration is
or may be required.

(e) DelawareCo has not received any notice of investigation, subpoena, deficiency notice, warning, or enforcement action relating to Crypto Asset Activities.

3.9 Legal Proceedings: Orders.

(a) Except as set forth in Part 3.9(a) of the DelawareCo Disclosure Schedule, there has not been, and there is no pending, or threatened in writing, Legal
Proceeding and, to the knowledge of DelawareCo, no Person has threatened to commence any Legal Proceeding that involves DelawareCo.

(b) There is no Order to which DelawareCo, or any of the assets owned or used by DelawareCo, is subject. To the knowledge of DelawareCo, no officer or other
key employee of DelawareCo is subject to any Order that prohibits such officer or other employee fromengaging in or continuing any conduct, activity or practice relating
to the business of DelawareCo.

(c) (i) the fair value of DelawareCo’s assets exceeds the amount of its liabilities, including contingent liabilities; (ii) DelawareCo is able to pay its debts and
obligations as they become due in the ordinary course of business; and (iii) DelawareCo has adequate capital to conduct its business and operations; and (iv)
DelawareCo is not, and has not been threatened in writing to be made, subject to any Insolvency Proceedings.

3.10 Title to Assets. Except as set forth on Part 3.10 of the DelawareCo Disclosure Schedule, DelawareCo owns, and has good, valid and marketable title to, all material
tangible assets purported to be owned by it, including all material tangible assets reflected in the books and records of DelawareCo as being owned by DelawareCo, free and clear
of any Encumbrances, except for (i) any lien for current Taxes not yet due and payable or for Taxes that are being contested in good faith and for which adequate reserves have
been made on the DelawareCo Financials, (ii) liens that have arisen in the ordinary course of business and that do not (individually or in the aggregate) materially detract from the
value of the assets subject thereto or materially impair the operations of DelawareCo, and (iii) Encumbrances described in Part 3.10 of the DelawareCo Disclosure Schedule.
DelawareCo does not currently own, hold or use, and since December 31, 2023 has not owned, held or used, any Crypto Assets.
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3.11 Environmental Matters. DelawareCo is in compliance with all applicable Environmental Laws, which compliance includes the possession by DelawareCo of all permits



and other authorizations required under applicable Environmental Laws and compliance with the terms and conditions thereof, except where the failure to be in compliance would
not, individually or in the aggregate, have an DelawareCo Material Adverse Effect. DelawareCo has not received any written notice or other communication (in writing or
otherwise), whether froma Governmental Body, citizens group, employee or otherwise, that alleges that DelawareCo is not in material compliance with any Environmental Law, and,
to the knowledge of DelawareCo, there are no circumstances existing as of the date hereof that would prevent or interfere with DelawareCo’s material compliance with any
Environmental Law in the future.

3.12 Labor Matters.

(a) DelawareCo is not a party to any collective bargaining agreement or other Contract covering any group of employees, labor organization or other
representative of any of the employees of DelawareCo, and DelawareCo has no knowledge of any activities or proceedings of any labor union or other party to organize or
represent such employees.

(b) DelawareCo are in compliance in all material respects with all Legal Requirements relating to employment practices, terms and conditions of employment, and
the employment of former, current, and prospective employees, individual independent contractors and "leased employees” (within the meaning of Section 414(n) of the
Code in the United States and other Legal Requirements in any jurisdiction in which DelawareCo employs interimemployees).

3.13 DelawareCo Contracts. DelawareCo has made available to SRXH an accurate and complete copy of each material Contract to which DelawareCo is a party (a
"DelawareCo Contract”) or by which DelawareCo is bound for review. Each such material Contract is in full force and effect and is a valid and binding agreement enforceable
against DelawareCo and, to DelawareCo’s knowledge, the other party or parties thereto, in accordance with its terms. None of DelawareCo or, to DelawareCo’s knowledge, any
other party thereto is in breach of or default under (or is alleged to be in breach of or default under), or has provided or received any notice of any intention to terminate, any such
material Contract. No event or circumstance has occurred that, with notice or lapse of time or both, would constitute an event of default under any such material Contract or result
in a termination thereof or would cause or permit the acceleration or other changes of any right or obligation or the loss of any benefit thereunder. There are no material disputes
pending or threatened under any such material Contracts.

3.14 Books and Records. The minute books of DelawareCo have been made available to SRXH and contain accurate summaries, in all material respects, of all meetings of
directors (or committees thereof) and shareholders or actions by written consent. Each of the share certificate books, registers of shareholders and other corporate registers of
DelawareCo comply in all material respects with the provisions of all applicable Legal Requirements and are complete and accurate in all material respects.

3.15 Insurance. There are no material claims pending, under any Insurance Policy to which DelawareCo is a party.

3.16 Government Contracts. DelawareCo has not been suspended or debarred from bidding on contracts with any Governmental Body, and, to the knowledge of
DelawareCo, no such suspension or debarment has been initiated or threatened. The consummation of the Acquisition will not result in any such suspension or debarment of
DelawareCo.

3.17 Related Party Transactions. Except as set forth on Part 3.17 of the DelawareCo Disclosure Schedule, no event has occurred that would be required to be reported by
DelawareCo as a Certain Relationship or Related Transaction pursuant to Item 404 of Regulation S-K, if DelawareCo were required to report such information in periodic reports

pursuant to the Securities Exchange Act of 1934, as amended (the "Exchange Act”).

18

3.18 Disclosure; DelawareCo Information. None of the information supplied or to be supplied by or on behalf of DelawareCo for inclusion or incorporation by reference in
the Registration Statement, will, at the time the Registration Statement is filed with the SEC, at any time it is amended or supplemented, or at the time it becomes effective under the
Securities Act, contain any statement that, in light of the circumstances under which it was made, is false or misleading with respect to any material fact or omit to state any material
fact necessary in order to correct any statement of a material fact. None of the information supplied or tor be supplied by or on behalf of DelawareCo for inclusion or incorporated
by reference in the Information Statement will, at the time the Stockholder Consent is executed or at the time the Information Statement is first mailed to the SRXH Stockholders,
contain any statement that, in light of the circumstances under which it was made, is false or misleading with respect to any material fact or omit to state any material fact necessary
in order to correct any statement of a material fact in any earlier communication with respect to the solicitation of the Stockholder Consent which has become false or misleading.
Notwithstanding the foregoing, no representation is made by DelawareCo with respect to the information that has been or will be supplied by SRXH for inclusion in the
Registration Statement or Information Statement.

3.19 Anti-Takeover Statutes Not Applicable. The board of directors of DelawareCo has taken all actions so that no takeover statute or similar Legal Requirement related to
business combinations applies or purports to apply to the execution, delivery or performance of this Agreement or to the consummation of the Contemplated Transactions.

3.20 Ownership of SRXH Capital Stock. DelawareCo does not own, directly or indirectly, beneficially or of record, any shares of SRXH Capital Stock or any other economic
interest (through derivative securities or otherwise) in, SRXH.

3.21 Brokers’ and Finders’ Fees. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with the
Contemplated Transactions based upon arrangements made by or on behalf of DelawareCo.

3.22 Exclusivity of Representations: Reliance.

(a) Except as expressly set forth in this Article 3, neither DelawareCo nor any Person on behalf of DelawareCo has made, nor are any of them making, any
representation or warranty, written or oral, express or implied, at law or in equity, including with respect to merchantability or fitness for any particular purpose, in respect
of DelawareCo or its business in connection with the Contemplated Transactions, including any representations or warranties about the accuracy or completeness of any
information or documents previously provided (including with respect to any financial or other projections therein), and any other such representations and warranties are
hereby expressly disclaimed.

(b) DelawareCo acknowledges and agrees that, except for the representations and warranties of SRXH set forth in Article 4, neither DelawareCo nor its
Representatives is relying on any other representation or warranty of SRXH, or any other Person made outside of Article 4, including regarding the accuracy or
completeness of any such other representations or warranties or the omission of any material information, whether express or implied, in each case with respect to the
Contemplated Transactions.

ARTICLE4
REPRESENTATIONS AND WARRANTIES OF SRXH

SRXH represents and warrants to EMJC, DelawareCo and Transferors as follows (it being understood that each representation and warranty contained in this Article 4 is
subject to: (a) the exceptions and disclosures set forth in the part or subpart of the SRXH Disclosure Schedule corresponding to the particular Section or subsection in this Article
4 in which such representation and warranty appears; (b) any exceptions or disclosures explicitly cross-referenced in such part or subpart of the SRXH Disclosure Schedule by
reference to another part or subpart of the SRXH Disclosure Schedule; and (c) any exception or disclosure set forth in any of the SRXH’s SEC Documents and publicly available on
the SEC’s Electronic Data Gathering Analysis and Retrieval system (but (i) solely to the extent that any information is reasonably apparent froma review of such SEC Documents,
(i) without giving effect to any amendment thereof filed with, or furmished to the SEC on or after the date hereof and (iii) excluding any disclosures contained under the heading
"Risk Factors” and any disclosure of risks included in any "forward-looking statements” disclaimer or in any other section to the extent they are forward-looking statements or
cautionary, predictive or forward-looking in nature) or other part or subpart of the SRXH Disclosure Schedule to the extent it is reasonably apparent from the wording of such



exception or disclosure that such exception or disclosure qualifies such representation and warranty):
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4.1 Organization and Qualification; Charter Documents.

(a) Each Subsidiary of SRXH is identified in SRXH’s SEC Documents. Each SRXH Company is duly organized and validly existing under the laws of the
jurisdiction of its incorporation and has all necessary corporate power and authority: (i) to conduct its business in the manner in which its business is currently being
conducted; (ii) to own and use its assets in the manner in which its assets are currently owned and used; and (iii) to performits obligations under all Contracts by which it
is bound, except where the failure to be so qualified and in good standing would not, individually or in the aggregate, have a SRXH Material Adverse Effect. The
Organizational Documents of each SRXH Company, copies of which have been made available to EMJC, are true, correct and complete copies of such documents as
currently in effect, and no SRXH Company is in violation of any provision thereof in any material respect.

(b) Each SRXH Company is qualified to do business, and is in good standing, under the laws of all jurisdictions where the nature of its business requires such
qualification, except where the failure to be so qualified and in good standing would not, individually or in the aggregate, have a SRXH Material Adverse Effect.

4.2 Capital Structure.

(a) The authorized capital stock of SRXH consists of 5,000,000,000 SRXH Common Shares, of which 24,992,539 SRXH Common Shares are issued and
outstanding as of the close of business on the day prior to the date hereof, and 4,000,000 shares of preferred, par value $0.001 ("SRXH Preferred Stock” and, together with
the SRXH Common Stock, collectively "SRXH Capital Stock™), 75,000 of which are designated as "Series A Convertible Preferred Stock,” of which 19,035 shares are issued
and outstanding, as of the close of business on the day prior to the date hereof. All outstanding shares of SRXH Capital Stock are duly authorized, validly issued, fully
paid and non-assessable and were issued in compliance with all applicable Legal Requirements.

(b) As of the date hereof, SRXH had reserved (i) an aggregate of 605,285 SRXH Common Shares for issuance under the SRXH Incentive Plan, under which
options were outstanding for an aggregate of 87,013 shares, (ii) 60,503,404 SRXH Common Shares for issuance to holders of warrants to purchase SRXH Common Stock
upon their exercise, (iii) 31,158,960 SRXH Common Shares for issuance to upon conversion of Series A Convertible Preferred Stock, (iv) 499,304 SRXH Common Shares
issuable upon the exchange of Outstanding Exchangeable Shares, and (v) 82,000,000 SRXH Common Shares issuable pursuant to the ELOC Purchase Agreement. All
SRXH Common Shares subject to issuance as aforesaid, upon issuance on the terms and conditions specified in the instruments pursuant to which they are issuable,
would be duly authorized, validly issued, fully paid and non-assessable.

(c) (i) None of the outstanding SRXH Common Shares are entitled or subject to any preemptive right, right of repurchase or forfeiture, right of participation, right
of maintenance or any similar right; (ii) none of the outstanding SRXH Common Shares are subject to any right of first refusal in favor of SRXH; (iii) there are no
outstanding bonds, debentures, notes or other indebtedness of SRXH having a right to vote on any matters on which the SRXH Stockholders have a right to vote; (iv)
there is no Contract to which SRXH is a party relating to the voting or registration of, or restricting any Person from purchasing, selling, pledging or otherwise disposing
of (or from granting any option or similar right with respect to), any SRXH Common Shares; and (v) SRXH is not under any obligation, or bound by any Contract pursuant
to which it may become obligated, to repurchase, redeemor otherwise acquire any outstanding SRXH Common Shares or other securities, and there are no SRXH Common
Shares outstanding that are subject to a risk of forfeiture or other similar condition under any applicable restricted stock purchase agreement.
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4.3 Authority: Non-Contravention: Approvals.

(a) SRXH has the requisite corporate power and authority to enter into this Agreement and, subject to SRXH Stockholder Approval, to performits obligations
hereunder and to consummate the Contemplated Transactions. The execution and delivery of this Agreement by SRXH, the performance by SRXH of its obligations
hereunder and the consummation by SRXH of the Contemplated Transactions has been duly authorized by all necessary corporate action on the part of SRXH, subject
only to SRXH Stockholder Approval. The SRXH Stockholder Approval Threshold is the only vote of the holders of any class or series of SRXH Common Stock necessary
to approve the SRXH Stockholder Approval Matter. Except for SRXH Stockholder Approval, no other corporate proceeding on the part of SRXH is necessary to authorize
the adoption, execution, delivery and performance of this Agreement or to consummate the Acquisition. This Agreement has been duly executed and delivered by SRXH
and, assuming the due authorization, execution and delivery of this Agreement by the other Parties, this Agreement constitutes the valid and binding obligation of SRXH,
enforceable in accordance with its terms, subject to applicable bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and other laws affecting creditors’
rights generally and general principles of equity.

(b) SRXH’s board of directors, by resolutions duly adopted by written consent, as of the date hereof, which will not subsequently be rescinded or modified in
any way, has, as of the date hereof (i) approved, adopted and declared advisable this Agreement and the Acquisition, and determined that this Agreement and the
Contemplated Transactions, are fair to and in the best interests of the SRXH Stockholders, and (ii) approved the SRXH Stockholder Approval Matter and resolved to
recommend that the SRXH Stockholders approve the SRXH Stockholder Approval Matter, and directed that such matters be submitted for consideration of the SRXH
Stockholders.

(c) The execution and delivery of this Agreement by SRXH does not, and the performance of this Agreement by SRXH will not, (i) conflict with or violate the
Organizational Documents of SRXH, (ii) subject to obtaining the SRXH Stockholder Approval, conflict with or violate any Legal Requirement applicable to SRXH or by
which its or any of its properties are bound or affected, or (iii) require SRXH to make any filing with or give any notice to a Person or to obtain any Consent froma Person,
or result in any breach of or constitute a default (or an event that with notice or lapse of time or both would become a default) under, or impair SRXH’s rights or alter the
rights or obligations of any third party under, or give to others any rights of termination, amendment, acceleration or cancellation of, or result in the creation of a lien or
Encumbrance on any of the properties or assets of SRXH pursuant to, any SRXH Contract to which SRXH is a party or by which SRXH or any of'its properties are bound
or affected (except, for purposes of this clause (iii), as would not, individually or in the aggregate, have a SRXH Material Adverse Effect).

(d) No consent, approval, order or authorization of, or registration, declaration or filing with, any Governmental Body is required by or with respect to SRXH in
connection with the execution and delivery of this Agreement or the consummation of the Contemplated Transactions, except for (i) the filings contemplated by Section
7.1 and Section 7.3(a), (ii) the filing of a Current Report on Form 8-K with respect to the Acquisition (the " Acquisition Form 8-K”) with the SEC within four (4) Business
Days after the execution of this Agreement and the Closing Date, and (iii) such approvals as may be required under applicable state securities or "blue sky” laws or the
rules and regulations of NYSE American.

4.4 SEC Filings; SRXH Financial Statements: No Undisclosed Liabilities.

(a) Except as set forth on Part 4.4(a) of the SRXH Disclosure Schedule, all SRXH SEC Documents required to be filed, including pursuant to Section 13(a) or 15(d)
of the Securities Act, for the twelve months preceding the date hereof have been timely filed and, as of the time a SRXH SEC Document was filed with the SEC via the
SEC’s EDGAR system (o, if amended or superseded by a filing prior to the date hereof, then on the date of such filing): (i) each of the SRXH SEC Documents complied in
all material respects with the applicable requirements of the Securities Act or Exchange Act (as the case may be) and (i) none of the SRXH SEC Documents contained any
untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading. Fach of the certifications and statements relating to SRXH SEC Documents required by Rule 13a-14 or 15d-14



under the Exchange Act or 18 U.S.C. §1350 (Section 906 of the Sarbanes-Oxley Act) is accurate and complete, and complied as to form and content with all applicable
Legal Requirements in effect at the time such certification was filed with or furnished to the SEC by SRXH. SRXH has never been an issuer subject to Rule 144(i) under the
Securities Act.
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(b) SRXH maintains disclosure controls and procedures required by Rule 13a-15 or 15d-15 under the Exchange Act. Such disclosure controls and procedures are
designed to ensure that all material information concerning SRXH required to be disclosed by SRXH in the reports that it is required to file, submit or furnish under the
Exchange Act is recorded, processed, summarized and reported on a timely basis to the individuals responsible for the preparation of such reports. SRXH maintains a
systemof internal controls over financial reporting which is designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with United States GAAP in each case, with respect to the SRXH Companies, taken as a whole. SRXH is in
material compliance with all applicable provisions of the Sarbanes-Oxley Act.

(c) The financial statements (including any related notes) contained or incorporated by reference in the SRXH SEC Documents (the "SRXH Financials”): (i)
complied as to formin all material respects with the published rules and regulations of the SEC applicable thereto; (ii) were prepared in accordance with GAAP applied on
a consistent basis throughout the periods involved (except as may be indicated in the notes to such financial statements or, in the case of unaudited financial statements,
as permitted by the SEC, and except that the unaudited financial statements may not contain footnotes and are subject to normal and recurring year-end adjustments that
are not reasonably expected to be material in amount) applied on a consistent basis unless otherwise noted therein throughout the periods indicated; and (iii) fairly
present, in all material respects, the consolidated financial position of SRXH as of the respective dates thereof and the consolidated results of operations and cash flows
of SRXH for the periods covered thereby. The unaudited balance sheet of SRXH as of September 30, 2025 is hereinafter referred to as the "SRXH Balance Sheet.”

(d) As of the date of this Agreement, SRXH does not have any Liabilities, except for (i) Liabilities reflected on the SRXH Balance Sheet, (ii) Liabilities incurred
since the date of the SRXH Balance Sheet in the ordinary course of business consistent with past practices, (iii) Liabilities incurred in connection with the Contemplated
Transaction, and (iv) Liabilities for performance of obligations of SRXH under any SRXH Contract (other than for breach thereof).

(e) Except as may be disclosed in SRXH’s SEC Documents, SRXH is, and has been, in material compliance with (i) the applicable listing and corporate governance
rules and regulations of NYSE American and (ii) the applicable provisions of the Sarbanes-Oxley Act.

4.5 Listing and Maintenance Requirements. SRXH Common Stock is registered pursuant to Section 12(b) of the Exchange Act, and SRXH has taken no action designed to,
or which to its knowledge is likely to have the effect of, terminating the registration of the SRXH Common Stock under the Exchange Act nor has SRXH received any notification
that the SEC is contemplating terminating such registration. Except as set forth on Part 4.5 of the SRXH Disclosure Schedule, SRXH has not, in the 12 months preceding the date
hereof, received notice from NYSE American to the effect that SRXH is not in compliance with the listing or maintenance requirements of NYSE American. SRXH has no reason to
believe that it will not in the foreseeable future be in compliance with all such listing and maintenance requirements. The SRXH Common Stock is currently eligible for electronic
transfer through the Depository Trust Company or another established clearing corporation and SRXH is current in payment of the fees to the Depository Trust Company (or such
other established clearing corporation) in connection with such electronic transfer.

4.6 Absence of Certain Changes or Events. Except as may be disclosed in SRXH’s SEC Documents, from the date of the SRXH Balance Sheet through the date hereof,
SRXH has conducted its business in all material respects in the ordinary course of business consistent with past practice and there has not been any event that has had a SRXH

Material Adverse Effect.
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4.7 Taxes. Each of the representations and warranties set forth in this Section 4.6 is qualified by "except as would not, individually or in the aggregate, have a SRXH
Material Adverse Effect.”

(a) Each income Tax Return and each other material Tax Return required to be filed by or with respect to SRXH has been timely filed (taking into account all valid
extensions), and all such Tax Returns were true, complete and accurate in all respects. All Taxes due and payable by SRXH (whether or not shown on any Tax Return)
have been timely paid, except to the extent such amounts are being contested in good faith and are properly reserved for on the books or records of SRXH to the extent
any such reserve is required under GAAP.

(b) SRXH is not the subject of any currently ongoing Tax audit or other proceeding with respect to Taxes nor has any audit or other proceeding with respect to
Taxes been proposed against any of themin writing.

(c) All material Taxes that SRXH has been required to collect or withhold have been duly collected or withheld and, to the extent required by applicable Legal
Requirements when due, have been duly and timely paid to the proper Governmental Body.

(d) SRXH is not a party to any Contract with any Person relating to allocating or sharing the payment of, or Liability for, Taxes or Tax benefits (other than
pursuant to customary provisions included in agreements not primarily related to Taxes and entered into in the ordinary course of business). SRXH does not have any
Liability for the Taxes of any Person as a transferee or successor or otherwise by operation of Legal Requirements.

(e) SRXH has not participated in, or is currently participating in, a "listed transaction” within the meaning of Treasury Regulation Section 1.6011-4(b)(2) or
301.6111-2(b)(2).

(f) Within the past two (2) years, SRXH has not distributed stock of another Person, or has had its stock distributed by another Person, in a transaction that was
purported or intended to be governed in whole or in part by Sections 355 or 361 of the Code.

4.8 Intellectual Property.

(a) The SRXH Companies own, co-own or otherwise possesses legally enforceable rights in and to all material SRXH Owned IP Rights, free and clear of all
Encumbrances. The material SRXH IP Rights that are owned by the SRXH Companies are valid and subsisting and have not been found to be invalid or unenforceable by
any Governmental Body.

(b) The SRXH Companies have taken reasonable measures to protect and maintain the confidentiality of the Trade Secrets included in the SRXH Owned IP
Rights.

4.9 Compliance with Legal Requirements. Except as would not, individually or in the aggregate, have a SRXH Material Adverse Effect, the SRXH Companies hold all
permits, licenses, authorizations, variances, exemptions, orders and approvals from applicable Governmental Bodies which are necessary to the operation of the business of the

SRXH Companies.

4.10 Legal Proceedings: Orders.



(a) Except as may be disclosed in SRXH’s SEC Documents, since January 1, 2023 there has not been, and there is no pending, or threatened in writing, any Legal
Proceeding and, to the knowledge of SRXH, no Person has threatened to commence any Legal Proceeding that involves the SRXH Companies.

(b) There is no Order to which any SRXH Company, or any of the assets owned or used by the SRXH Companies, is subject. To the knowledge of SRXH, no
officer or other key employee of any SRXH Company is subject to any Order that prohibits such officer or other employee from engaging in or continuing any conduct,

activity or practice relating to the business of SRXH or to any material assets owned or used by the SRXH Companies.
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4.11 Title to Assets: Real Property. Except as set forth on Part 4.11 of the SRXH Disclosure Schedule, the SRXH Companies own, and have good, valid and marketable title
to, all material tangible assets purported to be owned by the SRXH Companies, including all material tangible assets reflected in the books and records of the SRXH Companies as
being owned by the SRXH Companies. All of said assets are owned by the SRXH Companies free and clear of any Encumbrances, except for (i) any lien for current Taxes not yet
due and payable or for Taxes that are being contested in good faith and for which adequate reserves have been made on the SRXH Financials, (i) liens that have arisen in the
ordinary course of business and that do not (individually or in the aggregate) materially detract from the value of the assets subject thereto or materially impair the operations of
the SRXH Companies, and (iii) Encumbrances described in Part 4.11 of the SRXH Disclosure Schedule. The SRXH Companies do not own and have never owned any real property,
and do not currently hold any interest in real property, except for the leaseholds created under real property leases. The SRXH Companies are the lessees of, and hold valid
leasehold interests in, all assets purported to have been leased by them, including all assets reflected in the books and records of the SRXH Companies as being leased to the
SRXH Companies.

4.12 Environmental Matters. SRXH is in compliance with all applicable Environmental Laws, which compliance includes the possession by SRXH of all permits and other
authorizations required under applicable Environmental Laws and compliance with the terms and conditions thereof, except where the failure to be in compliance would not,
individually or in the aggregate, have a SRXH Material Adverse Effect.

4.13 Labor Matters.
(a) There are no agreements or other arrangements between SRXH and any trade union or other body representing employees.

(b) The SRXH Companies are in compliance in all material respects with all Legal Requirements relating to employment practices, terms and conditions of
employment, and the employment of former, current, and prospective employees, individual independent contractors and "leased employees” (within the meaning of
Section 414(n) of the Code in the United States and other Legal Requirements in any jurisdiction in which SRXH employs interimemployees).

4.14 SRXH Contracts. SRXH has disclosed in SRXH’s SEC Documents an accurate and complete copy of each material Contract to which any SRXH Company is a party
or bound and which SRXH is required to disclose in SRXH’s SEC Documents (each a "SRXH Contract”).

4.15 Books and Records. The minute books of the SRXH Companies have been made available to Transferors and their respective counsel and contain accurate
summaries, in all material respects, of all meetings of directors (or committees thereof) and stockholders or actions by written consent since January 1, 2023. Each of the stock
certificate books, registers of stockholders and other corporate registers of the SRXH Companies comply in all material respects with the provisions of all applicable Legal
Requirements and are complete and accurate in all material respects.

4.16 Insurance.

(a) Each SRXH Insurance Policy is in full force and effect, maintained in such amounts and with reputable companies against loss relating to the business,
operations and properties and such other risks as companies engaged in similar business as the SRXH Companies would, in accordance with good business practice,
customarily insure. All premiums due and payable under such Insurance Policies have been paid on a timely basis and each SRXH Company is in compliance in all material
respects with all other terms thereof. True, complete and correct copies of such Insurance Policies have been made available to Transferors.

(b) Except as set forth on Part 4.15(b) of the SRXH Disclosure Schedule, there are no material claims pending, under any Insurance Policy to which any SRXH
Company is a party, as to which coverage has been denied or disputed. All material claims thereunder have been noticed in time and since January 1, 2023 SRXH has not
been refused insurance for which it has applied or had any policy of insurance terminated (other than at its request), nor has SRXH received notice from any insurance
carrier that: (i) such insurance will be canceled or that coverage thereunder will be reduced or eliminated; or (ii) premium costs with respect to such insurance will be
increased, other than premium increases in the ordinary course of business applicable on their terms to all holders of similar policies.
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4.17 Code of Fthics. SRXH has adopted a code of ethics, as defined by Item 406(b) of Regulation S-K of the SEC, for senior financial officers, applicable to its principal
executive officer, principal financial officer, controller or principal accounting officer, or persons performing similar functions. SRXH has promptly disclosed any change in or
waiver of SRXH’s code of ethics with respect to any such persons, as required by Section 406(b) of the Sarbanes-Oxley Act. To the knowledge of SRXH, there have been no
violations of provisions of SRXH’s code of ethics by any such persons.

4.18 Government Contracts. SRXH has not been suspended or debarred from bidding on contracts with any Governmental Body, and to the knowledge of the SRXH, no
such suspension or debarment has been initiated or threatened. The consummation of the Exchange will not result in any such suspension or debarment of SRXH (assuming that
no such suspension or debarment will result solely fromthe identity of Transferors).

4.19 Related Party Transactions. Except as may be disclosed in the SRXH’s SEC Documents, no event has occurred since January 1, 2023 that would be required to be
reported by SRXH as a Certain Relationship or Related Transaction pursuant to Item404 of Regulation S-K pursuant to the Exchange Act.

4.20 Brokers” and Finders’ Fees . No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with the Exchange
based upon arrangements made by or on behalf of SRXH.

4.21 Disclosure; SRXH Information. None of the information supplied or to be supplied by or on behalf of SRXH for inclusion or incorporation by reference in the
Registration Statement, will, at the time the Registration Statement is filed with the SEC, at any time it is amended or supplemented, or at the time it becomes effective under the
Securities Act, contain any statement that, in light of the circumstances under which it was made, is false or misleading with respect to any material fact or omit to state any material
fact necessary in order to correct any statement of a material fact. None of the information supplied or tor be supplied by or on behalf of SRXH for inclusion or incorporated by
reference in the Information Statement will, at the time the Stockholder Consent is executed or at the time the Information Statement is first mailed to the SRXH Stockholders,
contain any statement that, in light of the circumstances under which it was made, is false or misleading with respect to any material fact or omit to state any material fact necessary
in order to correct any statement of a material fact in any earlier communication with respect to the solicitation of the Stockholder Consent which has become false or misleading.
Notwithstanding the foregoing, no representation is made by SRXH with respect to the information that has been or will be supplied by EMJC, any Transferor or any of their
respective Representatives for inclusion in the Registration Statement or Information Statement.

4.22 Exclusivity of Representations: Reliance.



(a) Except as expressly set forth in this Article 4, neither SRXH nor any Person on behalf of SRXH has made, nor are any of them making, any representation or
warranty, written or oral, express or implied, at law or in equity, including with respect to merchantability or fitness for any particular purpose, in respect of SRXH or its
business in connection with the Contemplated Transactions, including any representations or warranties about the accuracy or completeness of any information or
documents previously provided (including with respect to any financial or other projections therein), and any other such representations and warranties are hereby
expressly disclaimed.

(b) SRXH acknowledges and agrees that, except for the representations and warranties of EMJC set forth in Article 2, of DelawareCo set forth in Article 3, and of
Transferors set forth in Article 5, neither SRXH nor its Representatives is relying on any other representation or warranty of DelawareCo, Transferors, or any other Person
made outside of Article 2, Article 3 or Article 5, including regarding the accuracy or completeness of any such other representations or warranties or the omission of any
material information, whether express or implied, in each case with respect to the Acquisition.
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ARTICLES
REPRESENTATIONS AND WARRANTIES OF TRANSFERORS

Each Transferor, severally and not jointly, represents and warrants to SRXH as to itself as follows:

5.1 Ownership of Acquired Assets.

(a) Each Securities Transferor is the sole record, legal and beneficial owner of, as of the date hereof, of the Acquired Securities set forth beside such Securities
Transferor’s name on Schedule I hereto. As of the Closing, such Transferor will be the sole record, legal and beneficial owner of all of the Acquired Securities set forth beside such
Securities Transferor’s name on Schedule I hereto. Such Transferor is not a party to any option, warrant, purchase right or other Contract that could require such Transferor to sell,
transfer or otherwise dispose of any of'its Acquired Securities (other than as set forth in this Agreement) and has good and valid title to all of the Acquired Securities held by such
Transferor and will, as of the Closing, have good and valid title to all Acquired Securities issuable in respect of such Acquired Securities, in each case free and clear of all
Encumbrances. Upon the consummation of the Acquisition, SRXH will acquire good and marketable title to the Acquired Securities acquired by SRXH from such Transferor, free
and clear of all Encumbrances.

(b)

(i) Each Asset Transferor owns, free and clear of all Encumbrances, has valid and enforceable rights in, and has the unrestricted right to use, sell,
license, transfer or assign, all IP Rights currently used, licensed or held for use by such Asset Transferor, for all such Asset Transferor’s IP Rights associated with, arising from, or
otherwise directly or indirectly related to the Acquired IP Assets. No Legal Proceeding is pending or, to any Asset Transferor’s Knowledge, threatened against such Asset
Transferor that challenges the validity, enforceability, ownership, or right to use, sell, license or sublicense, or that otherwise relates to, any IP Rights currently owned by or
licensed to such Asset Transferor in and to the Acquired IP Assets, nor, to the knowledge of such Asset Transferor, is there any reasonable basis for any such Legal Proceeding.
No Asset Transferor has received any written or, to the knowledge of such Asset Transferor, oral notice or claim asserting or suggesting that any infringement, misappropriation,
violation, dilution or unauthorized use of the IP Rights of any other Person is or may be occurring or has or may have occurred, as a consequence of the business activities of such
Asset Transferor or of the Acquired IP Assets, nor to the knowledge of any Asset Transferor is there a reasonable basis therefor. There are no Orders to which any Asset
Transferor is a party or its otherwise bound that (A) restrict the rights of such Asset Transferor to use, transfer, license or enforce any IP Rights owned by such Asset Transferor
in and to the Acquired IP Assets, (B) restrict the conduct of the business of such Asset Transferor in order to accommodate a third Person’s IP Rights, or (C) grant any third
Person any right with respect to any IP Rights owned by such Asset Transferor in and to the Acquired IP Assets. No Asset Transferor is currently or will be infringing, or has, in
the past, infringed, misappropriated or violated any IP Rights of any other Person in connection with operating the business of such Asset Transferor as presently conducted or
contemplated to be conducted or in connection the ownership, use or license of any IP Rights owned or purported to be owned by such Asset Transferor in and to the Acquired
IP Assets or, to the knowledge of such Asset Transferor, otherwise in connection with the conduct of the businesses of such Asset Transferor. To the Asset Transferors’
Knowledge, no third party is currently, or in the past five (5) years has been, infiinging upon, misappropriating or otherwise violating any IP Rights owned, licensed by, licensed
to, or otherwise used or held for use by such Asset Transferor in and to the Acquired IP Assets, in any material respect.

(i) (A) all Crypto Assets recorded on each Asset Transferor’s books as owned by such Asset Transferor are beneficially owned by such Asset
Transferor, free and clear of any Encumbrances (other than ordinary-course trading platform terms); (B) all Crypto Assets held by or for each Asset Transferor are fully accounted
for, properly recorded, and fully accessible to such Asset Transferor; (C) each Asset Transferor maintains secure custody protocols, including private key management, multi-
factor authentication, cold/warm wallet segregation, and access controls, consistent with industry standards; (D) no Asset Transferor has lost, misplaced, destroyed, or otherwise
rendered inaccessible any private keys, seed phrases, or wallet credentials required to access any Crypto Assets owned or controlled by such Asset Transferor.
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5.2 Authority; Non-Contravention.

(a) If a natural person, such Transferor has the requisite legal capacity to enter into this Agreement, to performits obligations hereunder and to consummate the
Contemplated Transactions. If not a natural person, (i) such Transferor has the requisite corporate, limited liability company or similar power and authority to enter into
this Agreement, to perform its obligations hereunder and to consummate the Contemplated Transactions and (ii) the execution and delivery of this Agreement by such
Transferor, the performance by such Transferor of its obligations hereunder and the consummation by such Transferor of the Contemplated Transactions have been duly
authorized by all necessary corporate action on the part of such Transferor. This Agreement has been duly executed and delivered by such Transferor and, assuming the
due authorization, execution and delivery the other parties hereto, constitutes the valid and binding obligation of such Transferor, enforceable in accordance with its
terms, subject to applicable bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and other laws affecting creditors’ rights generally and general
principles of equity.

(b) The execution and delivery of this Agreement by such Transferor does not, and the performance of this Agreement by such Transferor will not, conflict with
or violate any Organizational Document or Legal Requirement applicable to such Transferor or by which its properties are bound or affected.

(c) Such Transferor is not subject to any Insolvency Proceedings.

5.3 Tax Matters. Such Transferor has had the opportunity to review with such Transferor’s tax advisors the applicable Tax consequences of the Contemplated
Transactions, including the acquisition of the Acquired Securities acquired from such Transferor by SRXH. Such Transferor is relying solely on such advisors and not on any
statements or representations of SRXH or any of their Representatives with respect to Tax matters. Such Transferor understands that it (and not SRXH) shall be responsible for
such Transferor’s Tax Liability and any related interest and penalties that may arise as a result of the Contemplated Transactions.

5.4 Disclosure; Transferor Information. None of the information supplied or to be supplied by or on behalf of such Transferor for inclusion or incorporation by reference in
the Registration Statement, will, at the time the Registration Statement is filed with the SEC, at any time it is amended or supplemented, or at the time it becomes effective under the
Securities Act, contain any statement that, in light of the circumstances under which it was made, is false or misleading with respect to any material fact or omit to state any material
fact necessary in order to correct any statement of a material fact. None of the information supplied or to be supplied by or on behalf of such Transferor for inclusion or
incorporated by reference in the Information Statement will, at the time the Stockholder Consent is executed or at the time the Information Statement is first mailed to the SRXH
Stockholders, contain any statement that, in light of the circumstances under which it was made, is false or misleading with respect to any material fact or omit to state any material




fact necessary in order to correct any statement of a material fact in any earlier communication with respect to the solicitation of the Stockholder Consent which has become false
or misleading. Notwithstanding the foregoing, no representation is made by such Transferor with respect to the information that has been or will be supplied by any other
Transferor, any of the SRXH Companies or any of their respective Representatives for inclusion in the Registration Statement or the Information Statement.

5.5 Ownership of SRXH Capital Stock: Affiliates. Except as set forth on Part 5.5 of the Transferor Disclosure Schedule, such Transferor (including such Transferor’s
Affiliates) does not own, directly or indirectly, beneficially or of record, any SRXH Common Shares or any other economic interest (through derivative securities or otherwise) in,
SRXH. Except as set forth on Part 5.5 of the Transferor Disclosure Schedule, no Transferor is an "affiliate” of any other Transferor as such termis defined in Rule 12b-2 of the
Exchange Act.

5.6 Exclusivity of Representations: Reliance.

(a) Except as expressly set forth in this Article 5, neither Transferors nor any Person on behalf of Transferors has made, nor are any of them making, any
representation or warranty, written or oral, express or implied, at law or in equity, including with respect to merchantability or fitness for any particular purpose, in respect
of SRXH or any of'its Subsidiaries or Transferors in connection with the Contemplated Transactions, including any representations or warranties about the accuracy or
completeness of any information or documents previously provided (including with respect to any financial or other projections therein), and any other such
representations and warranties are hereby expressly disclaimed.
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(b) Each Transferor acknowledges and agrees that, except for the representations and warranties of SRXH set forth in Article 4, none of such Transferor or any of
such Transferor’s Representatives are relying on any other representation or warranty of SRXH or any other Person made outside of Article 4, including regarding the
accuracy or completeness of any such other representations or warranties or the omission of any material information, whether express or implied, in each case with
respect to the Contemplated Transactions.

ARTICLE 6
CONDUCT OF BUSINESS PENDING THE CLOSING

6.1 Conduct of SRXH Business. Except (i) as set forth on Part 6.1 of the SRXH Disclosure Schedule, (ii) as expressly contemplated by this Agreement, (iii) as required by
applicable Legal Requirements or (iv) unless the Transferors shall otherwise consent in writing (such consent not to be unreasonably withheld, delayed or conditioned), during the
period from the date hereof and continuing until the earlier of the termination of this Agreement pursuant to its terms or the Closing (the " Pre-Closing Period”), SRXH shall, and
shall cause its Subsidiaries to, conduct their respective businesses and operations (a) in the ordinary course of business consistent with past practice; and (b) in compliance in all
material respects with all applicable Legal Requirements and requirements of all Contracts that constitute SRXH Contracts. In addition, without limiting the foregoing, other than as
expressly contemplated by this Agreement (including the actions set forth on Part 6.1 of the SRXH Disclosure Schedule), or with the prior written consent of the Transferors
(which consent shall not be unreasonably withheld, delayed or conditioned), SRXH will not, and will not permit its Subsidiaries to:

(a) amend or otherwise change any of the Organizational Documents of SRXH or effect or be a party to any merger, consolidation, share exchange business
combination, recapitalization, reclassification of shares, stock split, reverse stock split or similar transaction except, for the avoidance of doubt, the Contemplated
Transactions;

(b) issue, sell, pledge, dispose of or encumber, or authorize the issuance, sale, pledge, disposition or encumbrance of, any shares of capital stock of any class, or
any options, warrants, convertible securities or other rights of any kind to acquire any shares of capital stock, or any other ownership interest (including any phantom
interest) (except for the issuance of SRXH Common Shares issuable pursuant to SRXH Options in accordance with the terms under the SRXH Incentive Plan or pursuant
to SRXH Warrants, as the case may be, which SRXH Options or SRXH Warrants, as the case may be, are outstanding on the date hereof);

(c) extend credit for borrowed money to any Person or incur any indebtedness for borrowed money or guarantee any indebtedness for borrowed money or issue
or sell any debt securities or guarantee any debt securities or other obligations of any other Person or sell, pledge, dispose of or create an Encumbrance with respect to
any assets (except for Encumbrances created by operation of law or dispositions of obsolete or worthless assets);

(d) accelerate, amend or change the period (or permit any acceleration, amendment or change) of exercisability of any SRXH Options or SRXH Warrants or
authorize cash payments in exchange for any SRXH Options or SRXH Warrants, except as may be required under any SRXH Incentive Plan, Contract or this Agreement or
as may be required by applicable Legal Requirements;

(e) (i) declare, set aside, make or pay any dividend or other distribution (whether in cash, stock or property or any combination thereof) in respect of any of its
capital stock, except that a wholly owned Subsidiary may declare and pay a dividend to its parent, (ii) split, combine or reclassify any of its capital stock or issue or
authorize or propose the issuance of any other securities in respect of, in lieu of or in substitution for shares of its capital stock (other than the SRXH Reverse Stock Split
if applicable) or (iii) amend the terms of, repurchase, redeem or otherwise acquire, or permit any Subsidiary to repurchase, redeem or otherwise acquire, any of its securities
or any securities of its Subsidiaries, or propose to do any of the foregoing;
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(f) sell, assign, transfer, license, sublicense or otherwise dispose of any IP Rights, other than in the ordinary course of business (which shall include material
transfer agreements, services agreements, non-disclosure agreements and other ordinary course Contracts with non-exclusive licenses);

(g) acquire (by merger, consolidation, or acquisition of stock or assets) any corporation, partnership or other business organization or division thereof or any
other material property or assets or any equity interest or other interest in any other Entity or enter into a joint venture with any other Entity;

(h) forgive any loans to any Person, including its employees, officers, directors or Affiliates;

(i) except as may be required under the SRXH Incentive Plan, and SRXH Contract or this Agreement or as may be required by applicable Legal Requirements, (i)
increase the compensation payable or to become payable to its directors, officers, employees or consultants, (i) grant any severance, change in control, retention or
termination pay to, or enter into any employment, severance or similar agreement with, any director, officer, employee or consultant, (iii) hire any new employee or
consultant whose annual base salary is more than $150,000 per year, (iv) establish, adopt, enter into, terminate or amend in any material respect any collective bargaining
or similar agreement or the SRXH Incentive Plan, or take any action to accelerate the time of payment or vesting of any compensation or benefits or take any action to
fund or secure the funding of any compensation or benefits (other than qualified retirement plan benefits);

(j) take any action, other than as required by applicable Legal Requirements or GAAP, to change accounting policies or procedures;

(k) (i) make or change any material Tax election inconsistent with past practices, (i) change any material Tax accounting method, (iii) settle or compromise any
material federal, state, local or foreign Tax Liability, (iv) fail to timely pay all Taxes due and payable by SRXH (taking into account all valid extensions), (v) amend or
otherwise modify a Tax Return of SRXH, (vi) make a request for a Tax ruling to any Governmental Body, (vii) agree to any extension or waiver of the limitation period
relating to any material Tax Liability, or (viii) enter into any Tax sharing, Tax allocation, or Tax indemnification agreement;



() pay, discharge or satisfy any claims or Liabilities (absolute, accrued, asserted or unasserted, contingent or otherwise), other than the payment, discharge or
satisfaction in the ordinary course of business and consistent with past practice of Liabilities reflected or reserved against in the SRXH Financials, or incurred in the
ordinary course of business and consistent with past practice;

(m) initiate any litigation, action, suit, proceeding, claim or arbitration (each, an "Action”), or settle or agree to settle any Action, other than any settlement which
(i) provides a complete release of all claims against SRXH, and (ii) that does not involve the payment of any amount by SRXH in excess of $100,000 (after giving effect to
any insurance coverage applicable to such settlement) (except for any Action arising out of or related to this Agreement or the Contemplated Transactions);

(n) fail to make any material payment with respect to any of SRXH’s or any of its Subsidiaries’ accounts payable or indebtedness in a timely manner in
accordance with the terms thereof and consistent with past practices;

(o) enter into or amend a Contract that would reasonably be expected to prevent or materially impede, interfere with, hinder or delay the consummation of the
Contemplated Transactions; or

(p) take, or agree in writing or otherwise to take, any of the actions described in Sections 6.1(a) through 6.1(p) above.

The Parties acknowledge and agree that (i) nothing contained in this Agreement shall give the Transferors, directly or indirectly, the right to control or direct the
operations of any SRXH Company prior to the Closing, (i) prior to the Closing, each SRXH Company shall exercise, consistent with the terms and conditions of this Agreement,
complete control over its operations and (iii) notwithstanding anything to the contrary set forth in this Agreement, no consent of the Transferors will be required with respect to
any matter set forth in this Agreement to the extent the requirement of such consent would violate any applicable Legal Requirements.

29

6.2 Conduct of Acquired Securities Issuer’s Businesses . Except as set forth on Part 6.2 of the EMJC Disclosure Schedule or Part 6.2 of the DelawareCo Disclosure
Schedule, as applicable, as expressly contemplated by this Agreement, as required by applicable Legal Requirements, or unless SRXH shall otherwise consent in writing (such
consent not to be unreasonably withheld, delayed or conditioned), during the Pre-Closing Period, the Acquired Securities Issuer shall, and shall cause their respective Subsidiaries
to, conduct their respective businesses and operations (a) in the ordinary course of business consistent with past practice, and (b) in compliance in all material respects with all
applicable Legal Requirements and the requirements of all Contracts that constitute DelawareCo Contracts. In addition, without limiting the foregoing, other than as expressly
contemplated by this Agreement (including the actions set forth on Part 6.2 of the EMJC Disclosure Schedule or Part 6.2 of the DelawareCo Disclosure Schedule), or with the prior
written consent of SRXH (which consent shall not be unreasonably withheld, delayed or conditioned), each of the Acquired Securities Issuers will not, and will not permit its
Subsidiaries to:

(a) amend or otherwise change any of its Organizational Documents or effect or be a party to any merger, consolidation, share exchange business combination,
recapitalization, reclassification of shares, stock split, reverse stock split or similar transaction except, for the avoidance of doubt, the Contemplated Transactions;

(b) issue, sell, pledge, dispose of or encumber, or authorize the issuance, sale, pledge, disposition or encumbrance of, any shares of capital stock of any class, or
any options, warrants, convertible securities or other rights of any kind to acquire any shares of capital stock, or any other ownership interest (including any phantom
interest);

(c) redeem, repurchase or otherwise acquire, directly or indirectly, any shares of its capital stock except, for the avoidance of doubt, the Contemplated
Transactions;

(d) extend credit for borrowed money to any Person or incur any indebtedness for borrowed money or guarantee any indebtedness for borrowed money or issue
or sell any debt securities or guarantee any debt securities or other obligations of others or sell, pledge, dispose of or create an Encumbrance with respect to any assets
(except for (i) sales of assets in the ordinary course of business and in a manner consistent with past practice, and (ii) Encumbrances created by operation of law or
dispositions of obsolete or worthless assets);

(e) accelerate, amend or change the period (or permit any acceleration, amendment or change) of exercisability of options or authorize cash payments in exchange
for any options;

(f) (i) declare, set aside, make or pay any dividend or other distribution (whether in cash, stock or property or any combination thereof) in respect of any shares of
its capital stock, except that a wholly owned Subsidiary may declare and pay a dividend to its parent, (i) split, combine or reclassify any shares of its capital stock or issue
or authorize or propose the issuance of any other securities in respect of, in lieu of or in substitution for shares of its capital stock or (iii) amend the terms of, repurchase,
redeem or otherwise acquire, or permit any Subsidiary to repurchase, redeem or otherwise acquire, any of its securities or any securities of its Subsidiaries, or propose to
do any of'the foregoing except, for the avoidance of doubt, the Contemplated Transactions;

(g) sell, assign, transfer, license, sublicense or otherwise dispose of any IP Rights other than in the ordinary course of business (which shall include material
transfer agreements, services agreements, non-disclosure agreements and other ordinary course Contracts with non-exclusive licenses);

(h) materially change any royalty payments charged by such Acquired Securities Issuer, as applicable, or materially change any royalty payments charged by
Persons who have licensed IP Rights to such Acquired Securities Issuer, other than in the ordinary course of business;

(i) formany Subsidiary;
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(j) acquire (by merger, consolidation, or acquisition of stock or assets) any corporation, partnership or other business organization or division thereof or any
other material property or assets or any equity interest or other interest in any other Entity or enter into a joint venture with any other Entity;

(k) forgive any loans to any Person, including its employees, officers, directors or Affiliates;
() take any action, other than as required by applicable Legal Requirements, IFRS or GAAP, to change accounting policies or procedures;

(m) (i) make or change any material Tax election inconsistent with past practices, (ii) change any material Tax accounting method, or (iii) settle or compromise any
material federal, state, local or foreign Tax Liability, except, in the case of clauses (i) and (ii), as required by Legal Requirements;

(n) pay, discharge or satisfy any claims or Liabilities (absolute, accrued, asserted or unasserted, contingent or otherwise), other than the payment, discharge or
satisfaction of Liabilities incurred in the ordinary course of business and consistent with past practice or otherwise incurred in connection with the Contemplated
Transactions;



(o) other than in the ordinary course of business, enter into, materially amend or terminate any EMJC Contract or DelawareCo Contract;

(p) enter into or amend a Contract that would reasonably be expected to prevent or materially impede, interfere with, hinder or delay the consummation of the
Contemplated Transactions;

(q) settle or agree to settle any Action, other than in the ordinary course of business (except, subject to Section 7.17, for any Action arising out of or related to
this Agreement or the Contemplated Transactions);

(r) take, or agree in writing or otherwise to take, any of the actions described in Sections 6.2(a) through (q) above.
The Parties acknowledge and agree that (i) nothing contained in this Agreement shall give SRXH, directly or indirectly, the right to control or direct the operations of
EMIC or DelawareCo prior to the Closing, (ii) prior to the Closing, EMJC and DelawareCo shall exercise, consistent with the terms and conditions of this Agreement, complete
control over its respective operations and (iii) notwithstanding anything to the contrary set forth in this Agreement, no consent of SRXH will be required with respect to any matter

set forth in this Agreement to the extent the requirement of such consent would violate any applicable Legal Requirements.
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ARTICLE7
ADDITIONAL AGREEMENTS

7.1 Registration Statement: Information Statement.

(a) (i) on or before thirty (30) days after the date of this Agreement, SRXH, in cooperation with the Transferors, shall use reasonable efforts to promptly prepare
and file with the SEC a preliminary information statement relating to the SRXH Stockholder Consent to be executed in connection with the Contemplated Transactions (the
definitive form of such information statement, together with any amendments thereof or supplements thereto, the "Information Statement”) and (ii) on or before forty-five
(45) days after the date of this Agreement, SRXH, in cooperation with Transferors, shall use reasonable efforts to promptly prepare and file with the SEC a registration
statement on Form S-4 (the "Form S-4”), in which the Information Statement shall be included as a part (the Information Statement and the Form S-4, collectively, the
"Registration Statement”), in connection with the registration under the Securities Act of the SRXH Common Shares to be issued in the Contemplated Transactions. In
connection with the preparation of the Registration Statement, Transferors shall promptly prepare and deliver any financial statements necessary to meet applicable filing
requirements. SRXH will, reasonably promptly following the receipt thereof, make available to Transferors any SEC correspondence related to the Registration Statement.
Each of SRXH and the Transferors will cooperate in good faith to facilitate the issuance of any opinions required to be filed in connection with the effectiveness of the
Form S-4 or the Registration Statement, including, without limitation, the U.S. federal income tax treatment of the Contemplated Transactions. In connection therewith, the
Transferors shall deliver to the applicable legal counsel of SRXH a duly executed certificate containing reasonable and customary representations, warranties and/or
covenants in a form and substance reasonably necessary and appropriate to enable the legal counsel of SRXH to render any opinions to be filed in connection with the
declaration of effectiveness of the Form S-4 and/or the Registration Statement regarding the U.S. federal income tax treatment of the Contemplated Transactions or any
subset thereof. Each of SRXH and the Transferors shall use their commercially reasonable efforts to cause the Registration Statement to become effective as promptly as
practicable, and shall take all or any action required under any applicable federal, state, securities and other Legal Requirements in connection with the issuance of SRXH
Common Shares in the Contemplated Transactions. Each of SRXH and Transferors shall furnish all information conceming such Party, such Party’s Subsidiaries and such
Party’s directors, executive officers and shareholders, as applicable, to the other parties as the other parties may reasonably request in connection with such actions and
the preparation of the Registration Statement. SRXH covenants and agrees that the Registration Statement will not contain any untrue statement of a material fact or omit
to state any material fact required to be stated therein or necessary in order to make the statements made therein, in light of the circumstances under which they were
made, not misleading. Each of the Transferors covenants and agrees that the information supplied by the Transferors to SRXH for inclusion in the Registration Statement
will not contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make such information, in
light of the circumstances under which they were made, not misleading. Notwithstanding the foregoing, SRXH makes no covenant, representation or warranty with
respect to statements made in the Registration Statement, if any, based on information provided by or on behalf of any Transferor or any of their respective
Representatives for inclusion therein. SRXH shall use commercially reasonable efforts to cause the Information Statement to be mailed to its stockholders as promptly as
practicable (but within five (5) Business Days) after the Registration Statement is declared effective by the SEC. If SRXH or any Transferor become aware of any event or
information that, pursuant to the Securities Act or the Exchange Act, should be disclosed in an amendment or supplement to the Registration Statement, then such party
shall promptly inform the other parties thereof and shall cooperate with such other parties in filing such amendment or supplement with the SEC and, if appropriate, in
mailing such amendment or supplement to the SRXH Stockholders.

(b) Notwithstanding anything to the contrary stated above, prior to filing and mailing, as applicable, the Registration Statement (or any amendment or
supplement thereto) or responding to any comments of the SEC with respect thereto, SRXH shall provide Transferors a reasonable opportunity to review and comment on
such document or response and shall discuss with the Transferors and include in such document or response, comments reasonably and promptly proposed by
Transferors. SRXH will advise the Transferors, promptly after SRXH receives notice thereof, of the time when the Registration Statement has become effective or any
supplement or amendment has been filed, of the issuance of any stop order or the suspension of the qualification of SRXH Common Stock for offering or sale in any
jurisdiction, of the initiation or threat of any proceeding for any such purpose, or of any request by the SEC for the amendment or supplement of the Registration
Statement or for additional information.

7.2 Access to Information; Confidentiality. During the Pre-Closing Period, and upon reasonable notice and subject to restrictions contained in confidentiality agreements
to which such Party is subject, SRXH and the Transferors each shall, and shall use commercially reasonable efforts to cause such Party’s Representatives to, afford to the
Representatives of the other, reasonable access, during the Pre-Closing Period, to all its properties, books, contracts, commitments and records (including Tax records) and, during
such period, SRXH and the Transferors each will furnish promptly to the other all information conceming its business, properties and personnel as such other Party may
reasonably request, and each will make available to the other the appropriate individuals (including attorneys, accountants and other professionals) for discussion of the other’s
business, properties and personnel as either Party may reasonably request. Any investigation conducted by SRXH or the Transferors pursuant to this Section 7.2 shall be
conducted in such a manner as not to interfere unreasonably with the conduct of the business of the other Party. Each Party will keep such information confidential in accordance
with the terms of the currently effective confidentiality agreement (the "Confidentiality Agreement”) between the Transferors and SRXH, which agreement the parties agree will
continue in full force following the date of this Agreement. Notwithstanding anything herein to the contrary in this Section 7.2, no access or examination contemplated by this
Section 7.2 shall be permitted to the extent that it would require any Party or its Subsidiaries to waive the attorney-client privilege or attorney work product privilege, or violate any
applicable Legal Requirement; provided, that such Party or its Subsidiary: (i) shall be entitled to withhold only such information that may not be provided without causing such
violation or waiver; (i) shall provide to the other Party all related information that may be provided without causing such violation or waiver (including, to the extent permitted,
redacted versions of any such information); and (iii) shall enter into such effective and appropriate joint-defense agreements or other protective arrangements as may be
reasonably requested by the other Party in order that all such information may be provided to the other Party without causing such violation or waiver.
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7.3 Regulatory Approvals and Related Matters.

(a) Each Party will promptly file all notices, reports and other documents required to be filed by such Party with any Governmental Body with respect to the
Contemplated Transactions, and submit promptly any additional information requested by any such Governmental Body. Each of the Transferors and SRXH will notify
the other promptly upon the receipt of (and, if in writing, share a copy of) any communication received by such Party from, or given by such Party to, any Governmental



Bodies and of any material communication received or given in connection with any proceeding by a private party, in each case in connection with the Contemplated
Transactions. Without limiting the generality of the foregoing, the Parties shall, promptly after the date of this Agreement, prepare and file any notification or other
document required to be filed in connection with the Contemplated Transactions under any applicable foreign Legal Requirement relating to antitrust or competition
matters. SRXH and the Transferors shall respond as promptly as is practicable to respond in compliance with: (i) any inquiries or requests received fromthe Federal Trade
Commission or the Department of Justice for information or documentation; and (ii) any inquiries or requests received fromany state attorney general, foreign antitrust or
competition authority or other Governmental Body in connection with antitrust or competition matters. Each of the Transferors and SRXH will give the other prompt
notice of the commencement or known threat of commencement of any Legal Proceeding by or before any Governmental Body with respect to any of the Contemplated
Transactions, will keep the other reasonably informed as to the status of any such Legal Proceeding or threat, and, in connection with any such Legal Proceeding, will
permit authorized representatives of the other to be present at each meeting or conference relating to any such Legal Proceeding and to have access to and be consulted
in connection with any document, opinion or proposal made or submitted to any Governmental Body in connection with any such Legal Proceeding.

(b) Upon the terms and subject to the conditions set forth in this Agreement and subject to this Section 7.3(b), each of the Parties agrees to use its commercially
reasonable efforts to take, or cause to be taken, all actions necessary or advisable to satisfy each of the conditions set forth in Article 8, consummate the Acquisition and
make effective the other Contemplated Transactions (provided that no Party will be required to waive any of the conditions set forth in Article 8, as applicable, as part of
its obligations to consummate the Contemplated Transactions). Without limiting the generality of the foregoing, but subject to this Section 7.3(b), each Party agrees to
use its commercially reasonable efforts to: (i) as promptly as practicable, prepare and file all filings (if any) and give all notices (if any) required to be made and given by
such Party in connection with the Contemplated Transactions; (ii) obtain each Consent (if any) required to be obtained (pursuant to any applicable Legal Requirement or
Contract, or otherwise) by such Party in connection with the Contemplated Transactions; and (iii) lift any restraint, injunction or other legal bar to the Contemplated
Transactions.

7.4 Director Indemnification and Insurance.

(a) Fromthe Closing through the sixth (6th) anniversary of the Closing Date, SRXH shall indemnify and hold harmless each person who is now, or has been at any time
prior to the date hereof, or who becomes prior to the Closing, a director or officer of such Acquired Securities Issuer or SRXH (the " D&O Indemnified Parties™), against all claims,
losses, Liabilities, damages, judgments, fines and reasonable fees, costs and expenses, including attoreys’ fees and disbursements, incurred in connection with any claim, action,
suit, proceeding or investigation, whether civil, criminal, administrative or investigative, arising out of or pertaining to the fact that the D&O Indemnified Party is or was a director
or officer of an Acquired Securities Issuer or SRXH, whether asserted or claimed prior to, at or after the Closing, to the fullest extent permitted under applicable Legal Requirement,
and such Acquired Securities Issuer’s or SRXH Company’s Organizational Documents, as applicable. Each D&O Indemmified Party will, to the fullest extent permitted under
applicable Legal Requirements and Acquired Securities Issuer’s or SRXH Company’s Organizational Documents, as applicable, be entitled to advancement of expenses incurred in
the defense of any such claim, action, suit, proceeding or investigation from each of the applicable SRXH Company and such Acquired Securities Issuer, jointly and severally,
upon receipt by SRXH or such Acquired Securities Issuer from the D&O Indenmified Party of a request therefor; provided that any person to whom expenses are advanced
provides an undertaking, to the extent then required by applicable Legal Requirement, to repay such advances if it is ultimately determined that such person is not entitled to
indemmification.
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(b) From and after the Closing, SRXH shall maintain directors’ and officers’ liability insurance policies (at the Acquired Securities Issuers’ expense) for SRXH and its
Subsidiaries, including EMJC, DelawareCo, and their respective Subsidiaries, with an effective date as of the Closing Date, on commercially available terms and conditions and with
coverage limits customary for U.S. public companies similarly situated to SRXH. In addition, prior to the Closing, SRXH shall purchase and fully pre-pay (at the Acquired Securities
Issuers’ expense up to $250,000.00, with any remaining expense borne by SRXH) a "tail” endorsement for SRXH’s existing directors’ and officers’ insurance policies and SRXH’s
existing fiduciary liability insurance policies, in each case, that provides a six-year extended reporting period from and after the Closing for claims first made against an individual
insured for any alleged or actual wrongful act(s) that occurred prior to the Closing (including in connection with this Agreement) (the " D&O Tail”). In the event the D&O Tail is
not available to be purchased from SRXH’s existing directors’ and officers’ and/or fiduciary Lability insurer(s) then SRXH shall obtain and fully pre-pay (at the Acquired Securities
Issuers’ expense) the premium for directors’ and officers’ and fiduciary hLability insurance policies which would be the equivalent of the D&O Tail with coverage that is
substantially equivalent to and in any event not less favorable than the SRXH’s current existing directors’ and officers’ and fiduciary liability insurance and which cannot be
cancelled for any reason. Additionally, the Acquired Securities Issuers will obtain run-off "tail” endorsements to its current directors’ and officers’ insurance policies (or runoff or
"tail” policies of at least the same coverage containing terms and conditions no less advantageous to the current and all former directors and officers of each Acquired Securities
Issuer) with respect to acts or failures to act prior to the Closing. Notwithstanding the foregoing, the Acquired Securities Issuers shall not be required to pay or reimburse SRXH
for more than $250,000.00 for any D&O Tail referred to in this Section 7.4(b). SRXH shall pay all reasonable expenses, including reasonable attorneys’ fees, that may be incurred by
the Persons referred to in this Section 7.4 in connection with their enforcement of their rights provided in this Section 7.4 but only if and to the extent that such Persons are
successful on the merits of such enforcement action.

(c) The provisions of this Section 7.4 are intended to be in addition to the rights otherwise available to the current and former officers and directors of the Acquired
Securities Issuers and SRXH by law, charter, statute, bylaw or agreement, and shall operate for the benefit of, and shall be enforceable by, each of the D&O Indemmnified Parties,
their heirs and their representatives.

(d) This Section 7.4 is intended to be (i) for the benefit of, and shall be enforceable by, the D&O Indemnified Parties, their heirs and personal representatives and shall be
binding on the Acquired Securities Issuers, SRXH and their respective successors and assigns, (i) in addition to, and not in substitution for, any other rights to indemnification or
contribution that any D&O Indemnified Party may have by contract or otherwise, including indemnification agreements that SRXH or the Acquired Securities Issuers have entered
into with any of their respective directors or officers, and (iii) may not be amended, altered or repealed after the Closing without the prior written consent of the affected D&O
Indemnified Party (provided that, for the avoidance of doubt, such amendment, alteration or repeal prior to the Closing shall be govemed by Section 9.2).

(e) In the event SRXH or any Acquired Securities Issuer or any of their respective successors or assigns (i) consolidates with or merges into any other Person and shall
not be the continuing or surviving corporation or entity of such consolidation or merger, or (ii) transfers all or substantially all of its properties and assets to any Person, then, and
in each such case, proper provision shall be made so that the successors and assigns of SRXH or such Acquired Securities Issuer, as the case may be, shall succeed to the
obligations set forth in this Section 7.4.
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7.5 Notification of Certain Matters.

(a) SRXH and each Transferor will give prompt notice to the others of: of (i) the occurrence, or non-occurrence, of any event the occurrence, or non-occurrence,
of which would be likely to cause any representation or warranty contained in this Agreement to be untrue or inaccurate in a manner that causes the condition set forth in
Section 7.2(b) or Section 7.3(b), as applicable, not to be satisfied, and (ii) any failure of SRXH or such Transferor, as the case may be, materially to comply with or satisfy
any covenant, condition or agreement to be complied with or satisfied by it hereunder.

(b) SRXH and each Transferor will give prompt notice to the others of: (i) any notice or other communication from any Person alleging that the consent of such
Person is or may be required in connection with the Acquisition; (ii) any notice or other communication fromany Governmental Body in connection with the Acquisition;
(i) any litigation relating to or involving or otherwise affecting SRXH or such Transferor, as the case may be, that relates to the Contemplated Transactions; (iv) the
occurrence of a default or event that, with notice or lapse of time or both, will become a default under a SRXH Contract, EMJC Contract or DelawareCo Contract, as



applicable; and (v) any change that would be considered reasonably likely to result in a SRXH Material Adverse Effect an EMJC Material Adverse Effect or a DelawareCo
Material Adverse Effect, as applicable.

(c) No notification given to a Party pursuant to this Section 7.5 shall change, limit or otherwise affect any of the representations, warranties, covenants or
obligations of the Party providing such notification or any of such Party’s Subsidiaries contained in this Agreement, the SRXH Disclosure Schedule, the EMJC Disclosure
Schedule or the DelawareCo Disclosure Schedule, as appropriate, for purposes of Section 8.2 or Section 8.3, as appropriate. The failure by a Party to give a notification
required under this Section 7.5 or any delay in providing such a required notification shall not be treated as a breach of covenant for the purposes of Section 8.2(a) or
Section 7.3(a), as applicable, unless such failure or delay results in material prejudice to another Party.

7.6 Public Announcements. The initial press release relating to this Agreement shall be a joint press release, and thereafter the Transferors and SRXH will consult with
each other before issuing any press release or otherwise making any public statements (including disclosure under the Securities Act or Exchange Act) with respect to the
Acquisition or this Agreement. No Party shall, and no Party shall permit any of its Subsidiaries or Representatives to, issue any press release or make any such public statement (to
any customers or employees of such Party, to the public or otherwise) relating to the Acquisition without the prior consent of, in the case of (i) SRXH, Sellers, or (ii) a Transferor
and SRXH, which will not be unreasonably withheld, conditioned or delayed; provided, however, that (A) on the advice of outside legal counsel, SRXH may issue a press release
or public statement without the consent of the Transferors if SRXH, with the advice of outside legal counsel, reasonably determines is required by Legal Requirements or otherwise
made in connection with the termination of this Agreement and (B) other than a press release announcing the termination of this Agreement or a subsequent press release relating
to such termination, any press release or public statement relating to the Acquisition to be issued without the consent of the Transferors pursuant to clause (A) shall be subject to
reasonable prior notice to and review of EMJC and SRXH shall consider any and all reasonable comments of the Transferors thereon in good faith. Notwithstanding the foregoing,
each of SRXH and the Transferors may make public statements in response to specific questions by the press, analysts, investors or those attending industry conferences or
financial analyst conference calls, so long as any such statements are consistent with previous press releases, public disclosures or public statements made by SRXH or the
Transferors in compliance with this Section 7.6 and such statements do not result in the requirement to amend or supplement the Registration Statement or the Information
Statement and are not deemed to be a "free-writing prospectus” as such termis defined under the Securities Act.

7.7 Conveyance Taxes. Each Party will cooperate in the preparation, execution and filing of all returns, questionnaires, applications or other documents regarding any real
property transfer or gains, sales, use, transfer, value added, stock transfer and stamp Taxes, any transfer, recording, registration and other fees, and any similar Taxes which
become payable in connection with the Acquisition that are required or permitted to be filed on or before the Closing or in relation to stamp Taxes in respect of the transfers of (or
agreement to transfer) the Acquired Securities after the Closing. Without limiting the generality of the forgoing, SRXH shall not have any Liability for any Tax incurred by any
Transferor in connection with the Acquisition.

7.8 Board of Directors; Officers and Employees. Until successors are duly elected or appointed and qualified in accordance with applicable Legal Requirements, the Parties
shall use reasonable best efforts and take all necessary action so that the Persons listed in Schedule 7.8 are elected or appointed, as applicable, to the positions of officers and
directors of SRXH, as set forth therein, to serve in such positions effective as of the Closing. If any Person listed in Schedule 7.8 is unable or unwilling to serve as officer or
director of SRXH, as set forth therein, the Party appointing such Person (as set forth on Schedule 7.8) shall designate a successor.
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7.9 Non-Solicitation by SRXH and the Transferors.
(a) Non-Solicitation by SRXH.

(i) During the Pre-Closing Period, SRXH will not and will not authorize or permit any Representative of SRXH, directly or indirectly, to (i) solicit or initiate,
or knowingly encourage, induce or facilitate the making, submission or announcement of any Acquisition Proposal or take any action that would reasonably be
expected to lead to an Acquisition Proposal, (i) furnish any nonpublic information regarding SRXH to any Person in connection with or in response to an
Acquisition Proposal or an inquiry or indication of interest that would reasonably be expected to lead to an Acquisition Proposal, (iii) engage in discussions or
negotiations with any Person with respect to any Acquisition Proposal, (iv) approve, endorse or recommend any Acquisition Proposal or (v) enter into any letter
of intent or similar document or any agreement providing for or otherwise relating to any Acquisition Transaction (other than an Acceptable SRXH
Confidentiality Agreement); SRXH shall, and shall cause its Subsidiaries and instruct its and their respective Representatives to, promptly upon the execution of
this Agreement cause to be terminated any solicitation, encouragement, discussion or negotiation with or involving any Person (other than the Transferors and
their respective Affiliates) conducted heretofore by SRXH or any Subsidiary thereof or any of its or their respective Representatives, with respect to an
Acquisition Proposal or which could reasonably be expected to lead to an Acquisition Proposal, and, in connection therewith, SRXH will immediately
discontinue access by any Person (other than the Transferors and their respective Affiliates) to any data room (virtual or otherwise) established by SRXH or its
Representatives for such purpose. Without limiting the generality of the foregoing, SRXH acknowledges and agrees that in the event any Representative of
SRXH (or its Subsidiaries) takes any action that, if taken by SRXH (or its Subsidiaries), would constitute a breach of this Section 7.9(a)(i), the taking of such
action by such Representative will be deemed to constitute a breach of this Section 7.9(a)(i) by SRXH for purposes of this Agreement.

(ii) During the Pre-Closing Period, SRXH will promptly (and in no event later than forty-eight (48) hours after receipt of any Acquisition Proposal or any
inquiry or indication of interest that SRXH reasonably expects to lead to an Acquisition Proposal) advise the Transferors orally and in writing of any Acquisition
Proposal or inquiry or indication of interest that SRXH reasonably expects to lead to an Acquisition Proposal (including the identity of the Person making or
submitting such Acquisition Proposal, inquiry or indication of interest, and the material terms thereof) that is made or submitted by any Person during the Pre-
Closing Period. SRXH will keep the Transferors informed, on a prompt basis, in all material respects with respect to the status of any such Acquisition Proposal,
inquiry or indication of interest and any modification or proposed modification thereto.
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(b) Non-Solicitation by the Transferors.

(i) During the Pre-Closing Period, the Acquired Securities Issuers and Transferors will not and will not authorize or permit any of their respective
Subsidiaries or authorize any of their respective Representatives, directly or indirectly, to (v) solicit or initiate, or knowingly encourage, induce or facilitate the
making, submission or announcement of any Asset Acquisition Proposal, EMJC Acquisition Proposal or DelawareCo Acquisition Proposal or take any action
that would reasonably be expected to lead to an, Asset Acquisition Proposal, EMJC Acquisition Proposal, or DelawareCo Acquisition Proposal, (w) furnish any
nonpublic information regarding the Transferors to any Person in connection with or in response to an Asset Acquisition Proposal, EMJC Acquisition Proposal,
or DelawareCo Acquisition Proposal or an inquiry or indication of interest that would reasonably be expected to lead to an Asset Acquisition Proposal, EMJC
Acquisition Proposal, or DelawareCo Acquisition Proposal, (X) engage in discussions or negotiations with any Person with respect to any Asset Acquisition
Proposal, EMJC Acquisition Proposal, or DelawareCo Acquisition Proposal, (y) approve, endorse or recommend any Asset Acquisition Proposal, EMJC
Acquisition Proposal, or DelawareCo Acquisition Proposal or (z) enter into any letter of intent or similar document or any agreement providing for or otherwise
relating to any transaction described in the definition of "Asset Acquisition Proposal” "EMJC Acquisition Proposal” or "DelawareCo Acquisition Proposal”,
taking into account the proviso in such definition. Transferors shall, and shall cause each of their Subsidiaries and instruct their respective Representatives to,
promptly upon the execution of this Agreement cause to be terminated any solicitation, encouragement, discussion or negotiation with or involving any Person
(other than SRXH and its respective Affiliates) conducted heretofore by the Transferors or any Subsidiary thereof or any of its or their respective
Representatives, with respect to an Asset Acquisition Proposal, EMJC Acquisition Proposal, or DelawareCo Acquisition Proposal or which could reasonably be
expected to lead to an Asset Acquisition Proposal, EMJC Acquisition Proposal, or DelawareCo Acquisition Proposal, and, in connection therewith, such



Trans feror will immediately discontinue access by any Person (other than SRXH and its respective Affiliates) to any data room (virtual or otherwise) established
by the Transferors or their respective Representatives for such purpose. Without limiting the generality of the foregoing, the Acquired Securities Issuers and
Transferors acknowledge and agree that in the event any Representative of any Acquired Securities Issuer or Transferor (or their respective Subsidiaries), takes
any action that, if taken by such Acquired Securities Issuer or Transferor (or its Subsidiaries) would constitute a breach of this Section 7.9(b)(i), the taking of
such action by such Representative will be deemed to constitute a breach of this Section 7.9(b)(i) by such Acquired Securities Issuer or Transferor for purposes
of'this Agreement.

(ii) During the Pre-Closing Period, the Acquired Securities Issuers and Transferors will promptly (and in no event later than forty-eight (48) hours after
receipt of any Asset Acquisition Proposal, EMJC Acquisition Proposal, or DelawareCo Acquisition Proposal or any inquiry or indication of interest that any
Acquired Securities Issuer or Transferor reasonably expects to lead to an Asset Acquisition Proposal, EMJC Acquisition Proposal, or DelawareCo Acquisition
Proposal) advise SRXH in writing of any Asset Acquisition Proposal, EMJC Acquisition Proposal, or DelawareCo Acquisition Proposal or inquiry or indication
of interest that any Acquired Securities Issuer or Transferor reasonably expects to lead to an Asset Acquisition Proposal, EMJC Acquisition Proposal or
DelawareCo Acquisition Proposal (including the identity of the Person making or submitting such, Asset Acquisition Proposal, EMJC Acquisition Proposal, or
DelawareCo Acquisition Proposal, inquiry or indication of interest, and the material terms thereof) that is made or submitted by any Person during the Pre-
Closing Period. The Acquired Securities Issuers and Transferors will keep SRXH informed, on a prompt basis, in all material respects with respect to the status of
any such Asset Acquisition Proposal, EMJC Acquisition Proposal or DelawareCo Acquisition Proposal, inquiry or indication of interest and any modification or
proposed modification thereto.

7.10 Listing: Symbol. SRXH will use its commercially reasonable efforts to cause (a) the SRXH Common Shares to be issued in connection with the Acquisition to be
approved for listing (subject to notice of issuance) on NYSE American at or prior to the Closing and (b) the SRXH Common Stock to be listed on NYSE American under the symbol
"EMJX” at or as promptly as possible after the Closing.

7.11 Disclosure Schedules. Each of SRXH, DelawareCo, and EMJC may in its discretion, for informational purposes only, supplement the information set forth on the
SRXH Disclosure Schedule, DelawareCo Disclosure Schedule or EMJC Disclosure Schedule, as applicable, with respect to any matter now existing or hereafter arising that, if
existing or occurring at or prior to the date hereof, would have been required to be set forth or described in the SRXH Disclosure Schedule, DelawareCo Disclosure Schedule, or
EMIC Disclosure Schedule, as applicable, on the date hereof or that is necessary to correct any information in the SRXH Disclosure Schedule, DelawareCo Disclosure Schedule, or
EMIJC Disclosure Schedule, as applicable, which has been rendered inaccurate thereby promptly following discovery thereof. Any amended or supplemented disclosure shall not
be deemed to modify the representations and warranties of SRXH, DelawareCo, EMJC, or Transferors for purposes of Section 7.1(a) and 7.3(a) or any other provision of this
Agreement.
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7.12 Tax Matters.

(a) Intended Tax Treatment. For U.S. federal income Tax purposes, the Parties intend that (i) the Share Exchange by the DelawareCo Transferors in exchange for shares of
SRXH Common Stock constitute a tax-deferred reorganization within the meaning of Section 368(a) of the Code, (ii) this Agreement be, and is hereby adopted as, a
"plan of reorganization” within the meaning of the Treasury Regulations promulgated under Section 368 of the Code; and (iii) Exchangeable Shares constitute voting
common stock of SRXH for U.S. federal income tax purposes. The Parties shall use their commercially reasonable efforts, and shall cause their respective Affiliates to
use their commercially reasonable efforts, to take or cause to be taken any action necessary for the Share Exchange by the DelawareCo Transferors in exchange for
shares of SRXH Common Stock to qualify as a tax-deferred reorganization within the meaning of Section 368(a) of the Code and no Party shall take any position on
any Tax Return that is inconsistent with such treatment unless otherwise required pursuant to a "determination” within the meaning of Section 1313(a) of the Code.
None of the Parties makes any representation regarding whether the Acquisition will so qualify. The Parties acknowledge that each Party is relying solely on its own
Tax advisors in connection with this Agreement, the Acquisition, and the other transactions and agreements contemplated hereby. This Agreement is intended to
constitute, and the parties hereto hereby adopt this Agreement as, a "plan of reorganization” within the meaning of Treasury Regulations Section 1.368-2(g) and
1.368-3(a). The parties further intend that the Contemplated Transactions, together with all concurrent contributions of cash or other property to SRXH in exchange
for SRXH Common Stock or other SXRH equity securities, considered collectively as a single integrated transaction, constitute a tax-deferred exchanged under
Section 351(a) of the Code and, provided the applicable Tax requirements are satisfied, no Party shall take any position on any Tax Return that is inconsistent with
such treatment unless otherwise required pursuant to a "determination” within the meaning of Section 1313(a) of the Code. Notwithstanding anything herein to the
contrary in this Agreement, no Party shall take, or omit to take, any action that could reasonably be expected to prevent or impede the Acquisition from qualifying as
a reorganization within the meaning of Section 368(a) or Section 351(a) of the Code.

(b) Preparation and Filing of Returns. The DelawareCo Transferors shall prepare and timely file all Tax Returns of DelawareCo for any taxable periods ending on before
the Closing Date that are required to be filed after the Closing Date (a "Pre-Closing Tax Period””). The DelawareCo Transferors shall prepare such Tax Retums (or
cause such Tax Returns to be prepared) in a manner consistent with the prior practice of DelawareCo unless otherwise required by applicable Legal Requirements.
The DelawareCo Transferors shall provide drafts of such Tax Returns to SRXH for SRXH’s review and comment not later than thirty (30) days prior to the due date
for filing such Tax Retumns (including automatic extensions thereto), and such Tax Returns that are not income Tax Returns shall be provided to SRXH for SRXH’s
review and comment within a commercially reasonable time prior to the to the due date for filing such Tax Retumns. The DelawareCo Transferors will consider any
comments made by SRXH to such Tax Returns in good faith. SRXH shall prepare and timely file (or cause to be to be prepared and timely filed) all Tax Retums of
DelawareCo for any taxable periods beginning after the Closing Date. The DelawareCo Transferors, SRXH and DelawareCo shall cooperate, and shall cause their
respective Affiliates to cooperate, in connection with the preparation, signing and filing of each such Tax Retum, including maintaining, storing or furnishing all
records, documents or information necessary for the preparation of any such Tax Returns required to file under this Section 7.12(b).

(c) TaxContests. Any Party who receives any notice of a proposed audit, adjustment, assessment, examination, claim or other controversy or other Legal Proceeding
relating to DelawareCo with respect to (A) Taxes of DelawareCo relating to a Pre-Closing Tax Period, (B) which may give rise to liability of any other Party hereto, or
(O) the intended Tax treatment as described under Section 7.12(a) (each a "Tax Contest”), shall promptly notify the other Parties of the receipt of such notice. Such
notice shall contain any notice or other documents received fromany Governmental Body with respect to such Tax Contest. The Parties each agree to consult with
and to keep the other Parties hereto informed on a regular basis regarding the status of any such Tax Contest. The DelawareCo Transferors shall have the sole right,
but not the obligation, to control the contest or resolution of any such Tax Contest for any Pre-Closing Tax Period; provided, however, SRXH shall have the sole
right to conduct or control any Tax Contest for any taxable period beginning after the Closing Date or which does not relate exclusively to a Pre-Closing Tax Period.
With respect to any Tax Contest that the DelawareCo Transferors control, upon the reasonable request of SRXH, the DelawareCo Transferors shall provide SRXH
with any material correspondence to or froma Governmental Body in connection with such Tax Contest. With respect to any Tax Contest which SRXH controls, upon
the reasonable request of the DelawareCo Transferors, SRXH shall provide the DelawareCo Transferors with any material correspondence to or from a Governmental
Body in connection with such Tax Contest.
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7.13 Legends. Only to the extent required by the Securities Act, the certificates (or uncertificated book-entries, as applicable) representing SRXH Common Shares issued
pursuant to this Agreement shall bear the following legend (along with any other legends that may be required under applicable state and federal corporate and securities laws):

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR UNDER STATE
SECURITIES LAWS AND HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO, OR IN CONNECTION WITH, THE SALE OR DISTRIBUTION



THEREOF. NO SUCH SALE, DISTRIBUTION OR OTHER TRANSFER, PLEDGE OR HYPOTHECATION MAY BE EFFECTED WITHOUT AN EFFECTIVE
REGISTRATION STATEMENT RELATED THERETO OR AN OPINION OF COUNSEL SATISFACTORY TO THE ISSUER THAT SUCH REGISTRATION IS NOT
REQUIRED UNDER THE SECURITIES ACT OF 1933 OR APPLICABLE STATE SECURITIES LAWS.

7.14 Restrictions on Transfer. Except with the consent of SRXH, which shall not be unreasonably withheld, each Securities Transferor covenants and agrees for the
benefit of SRXH that during the Pre-Closing Period, such Transferor will not, directly or indirectly offer, sell, transfer (whether by merger, operation of law or otherwise), pledge,
hypothecate, encumber, assign, tender or otherwise dispose of, or enter into any contract, option or other arrangement or understanding, directly or indirectly, with respect to the
sale, transfer, pledge, hypothecation, encumbrance, assignment, tender or other disposition of any shares of the capital stock of any Acquired Securities Issuer, any security
convertible into or exercisable or exchangeable for, or that represents the right to receive, shares of the capital stock of any Acquired Securities Issuer, or any interest in any of the
foregoing; or take any other action with respect to shares in shares of the capital stock of any Acquired Securities Issuer, any security convertible into or exercisable or
exchangeable for, or that represents the right to receive, shares in the shares of the capital stock of any Acquired Securities Issuer, or any interest in any of the foregoing, that
would in any way restrict, limit, or interfere with the performance of such Transferor’s obligations hereunder or the Contemplated Transactions.

7.15 SRXH Reverse Stock Split. If mutually agreed, SRXH shall use commercially reasonable efforts to effect a SRXH Reverse Stock Split, as previously authorized by the
SRXH Stockholders on July 23, 2025 and October 8, 2025, and SRXH shall take such other actions as shall be reasonably necessary to effectuate the SRXH Reverse Stock Split if
agreed by mutual consent of EMJC, DelawareCo and SRXH.

7.16 Stockholder Litigation. During the Pre-Closing Period, SRXH shall (a) advise the Transferors in writing of any stockholder litigation against it or its directors relating
to this Agreement or the Contemplated Transactions promptly after becoming aware of any such litigation and shall keep the Transferors apprised regarding developments in such
stockholder litigation and (b) give the Transferors the opportunity to participate in the defense or settlement of any stockholder litigation relating to this Agreement or any of the

Contemplated Transactions, and shall not settle any such litigation without the Transferors” written consent, which consent shall not be unreasonably withheld, conditioned or
delayed.

7.17. Obligations Regarding Exchangeable Shares.
(a) The terns of the Exchangeable Shares shall be as mutually agreed between SRXH and the Transferor’s receiving Exchangeable Shares hereunder.
(b) SRXH shall use its commercially reasonable efforts:

(i) to cause the listing and admission to trading on the NYSE American of the SRXH Common Shares to be issued from time to time upon exchange of the
Exchangeable Shares;
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(i) to ensure that ExchangeCo is, at the Closing and for so long as there are Exchangeable Shares outstanding (other than those Exchangeable Shares held by
any SRXH Company), a "taxable Canadian corporation” and not a "mutual fund corporation,” each within the meaning of the Income Tax Act (Canada) (as of the Closing and any
modifications to such definitions which are consistent with the principles thereof);

(iii) to include for registration in the Registration Statement (or alternatively, to file a registration statement on Form S-1 or other appropriate formas promptly as
practicable after the Closing registering) the SRXH Common Shares to be issued upon exchange of the Exchangeable Shares from time to time after the Closing, and use its
commercially reasonable efforts to cause such registration statement to become effective as promptly as reasonably practicable following the Closing and to maintain the
effectiveness of such registration for the period that such Exchangeable Shares remain outstanding;

(iv) to cause ExchangeCo and CallCo to enter into the Support Agreement and the Voting Trust Agreement effective as of the Closing; and
(v) take all actions required in order to create and issue the Special Voting Share as of the Closing.

7.18. Audited Financials. EMJC shall deliver to SRXH the EMJC Audited Financials, and DelawareCo shall deliver to SRXH the DelawareCo Audited Financials, in each
case no later than ten (10) business days following the date hereof.

ARTICLE8
CONDITIONS TO THE CLOSING

8.1 Conditions to Obligation of Each Party to Effect the Acquisition. The respective obligations of each Party to effect the Acquisition will be subject to the satisfaction at
or prior to the Closing of the following conditions:

(a) No Injunctions or Restraints: Illegality. No temporary restraining order, preliminary or permanent injunction or other order (whether temporary, preliminary or
permanent) preventing the consummation of the Acquisition shall have been issued by any court of competent jurisdiction and remain in effect; and there will not be any
statute, rule, regulation or order enacted, entered, enforced or deemed applicable to the Acquisition, which makes the consummation of the Acquisition illegal.

(b) Stockholder Consent. The SRXH Stockholder Approval Matters will have been duly approved by the execution of the Stockholder Consent and any requisite
time required after delivery of the Information Statement to the SRXH Stockholders prior to the consummation of the Contemplated Transactions under the Exchange Act
shall have elapsed.

(c) Effective Registration Statement and Information Statement. The Registration Statement shall have become effective and no stop order suspending the
effectiveness of the Registration Statement shall have been issued and no proceedings for that purpose that may have been initiated by the SEC shall remain unresolved,
and, (i) the SEC shall have issued no order suspending the use of the Information Statement, and (i) no proceeding in respect of the Information Statement that may have
been initiated by the SEC shall remain unresolved.

(d) Listing; Symbol. The SRXH Common Shares to be issued in connection with the Acquisition and issuable upon the exchange of the Exchangeable Shares to
be issued in connection with the Acquisition shall be approved for listing on the NYSE American, subject to consummation of the Acquisition and official notice of
issuance.

(e) Regulatory Approvals. All domestic and foreign antitrust approvals, to the extent applicable, shall have been obtained.
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(f) Lock-Up Agreements. The Lock-Up Agreements shall have been duly executed by each of the Locked-Up Persons, effective as of the Closing.

(g) Fairness Opinion. SRXH shall have received a written faimess opinion froma qualified financial advisor, addressed to SRXH’s board of directors, to the effect
that the Acquisition is fair, froma financial point of view, to the SRXH Stockholders.



(h) SRXH Convertible Securities. Each holder of (i) SRXH’s Series A Convertible Preferred Stock and (ii)) SRXH Warrants, other than holders of SRXH Warrants
who are currently officers or directors of SRXH, shall have converted or exercised all such securities, as applicable, into or for SRXH Common Shares.

8.2 Additional Conditions to Obligations of the Transferors. The obligation of the Acquired Securities Issuers and Transferors to effect the Acquisition is also subject to
the following conditions:

(a) Representations and Warranties . (i) The representations and warranties of SRXH contained in Sections 4.1(b) and 4.1(c) (Organization and Qualification;
Charter Documents), Section 4.2 (Capital Structure) and Sections 4.3(a), 4.3(b), 4.3(c)(i) and 4.3(c)(ii) (Authority; Non-Contravention; Approvals) (other than, with respect
to the representations and warranties contained in Section 4.2, inaccuracies that are de minimis, individually or in the aggregate) shall have been true and correct in all
respects as of the date hereof and shall be true and correct in all respects on and as of the Closing with the same force and effect as if made on and as of such date (or, in
the case of those representations and warranties that are made as of a particular date or period, as of such date or period), and (ii) the other representations and warranties
of SRXH contained in this Agreement or in any certificate or other agreement delivered by SRXH pursuant hereto shall be true and correct at and as of the date hereof and
as of the Closing with the same force and effect as if made on and as of such date (or, in the case of those representations and warranties that are made as of a particular
date or period, as of such date or period), except, in the case of clause (ii), where the failure of such representations and warranties to be true and correct (disregarding all
qualifications or limitations as to "materially,” "SRXH Material Adverse Effect” and words of similar import set forth therein) has not had, individually or in the aggregate,
a SRXH Material Adverse Effect.

(b) Agreements and Covenants. SRXH will have performed or complied with in all material respects all agreements and covenants required by this Agreement to
be performed or complied with by it on or prior to the Closing.

(c) SRXH Material Adverse Effect. Since the date hereof no SRXH Material Adverse Effect shall have occurred and be continuing.

(d) Other Deliveries. the Transferors will have received certificates of good standing (or equivalent documentation) of SRXH in its jurisdiction of organization
and each foreign jurisdiction in which it is qualified, a certified copy of SRXH’s Articles of Incorporation, a certificate as to the incumbency of directors and officers and
the adoption of resolutions of the board of directors of SRXH approving this Agreement and the consummation of the Acquisition, and a certificate executed by a duly
authorized officer of SRXH confirming that the conditions set forth in Sections 8.2(a), 8.2(b), 8.2(c), 8.2(d), 8.2(f), and 8.2(g), have been duly satisfied.

(e) SRXH Officers and Board of Directors. the Transferors will have received a duly executed copy of a resignation letter from each of the resigning members of
the board of directors of SRXH and the resigning officers of SRXH listed on Schedule VI, pursuant to which each such person will resign as a member of the board of
directors of SRXH and as an officer of SRXH, as applicable, effective as of the Closing, and SRXH’s board of directors will have adopted a resolution removing each
officer of SRXH listed on Schedule VI from their respective positions as officers of SRXH effective as of the Closing. SRXH shall have caused the board of directors of
SRXH to be constituted as set forth in Section 7.8 effective as of the Closing.
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(f) Suspension in Trading or Listing. No delisting or suspension in trading of SRXH Common Stock on the NYSE American shall have occurred and be
continuing, and no notice shall have been received from NYSE American regarding non-compliance with listing requirements and it is reasonable to expect that
compliance will not be regained.

(g) Employment Agreement. SRXH shall, effective as of the Closing, enter into an employment agreement with Eric M. Jackson on terms reasonably acceptable to
EMJC and consistent with the termsheet attached hereto as Exhibit B.

(h) Exchangeable Share Support Agreement. SRXH shall, effective as of the Closing, enter into, and cause ExchangeCo and CallCo to enter into, the Support
Agreement and the Voting Trust Agreement.

(i) Pre-Funded Warrants. Each Transferor receiving Pre-Funded Warrants pursuant to Section 1.4(c) shall have received such Pre-Funded Warrants duly
executed by SRXH.

8.3 Additional Conditions to Obligations of SRXH. The obligation of SRXH to effect the Acquisition is also subject to the following conditions:

(a) Representations and Warranties . (i) The representations and warranties of EMJC contained in Sections 2.1(b) and 2.1(c) (Organization and Qualification;
Charter Documents), Section 2.2 (Capital Structure), and Sections 2.3(a), 2.3(b)(1), and 2.3(b)(ii) (Authority; Non-Contravention; Approvals), the representations and
warranties of DelawareCo contained in Sections 3.1(b) and 3.1(c) (Organization and Qualification; Charter Documents), Section 3.2 (Capital Structure) and Sections 3.3(a),
3.3(b)(i), and 3.3(b)(ii) (Authority; Non-Contravention; Approvals) and the representations and warranties of Transferors contained in Sections 5.1 (Ownership of
Acquired Assets), and 5.2 (Authority; Non-Contravention) shall have been true and correct in all respects at and as of the date hereof and shall be true and correct in all
respects on and as of the Closing with the same force and effect as if made on and as of such date (or, in the case of those representations and warranties that are made as
of a particular date or period, as of such date or period), and (ii) the other representations and warranties of the Acquired Securities Issuers and Transferors contained in
this Agreement or in any certificate or other agreement delivered by an Acquired Securities Issuer or Transferor, as applicable, pursuant hereto shall have been true and
correct in all respects at and as of the date hereof and shall be true and correct in all respects on and as of the Closing with the same force and effect as if made on and as
of'such date (or, in the case of those representations and warranties that are made as of a particular date or period, as of such date or period), except, in the case of clause
(i), where the failure of such representations and warranties to be true and correct (disregarding all qualifications or limitations as to "materially,” "EMJC Material
Adverse Effect,” "DelawareCo Material Adverse Effect” and words of similar import set forth therein) has not had, individually or in the aggregate, an EMJC Material
Adverse Effect or a DelawareCo Material Adverse Effect, as applicable.

(b) Agreements and Covenants. The Acquired Securities Issuers and Transferors will have performed or complied with in all material respects all agreements and
covenants required by this Agreement to be performed or complied with by themon or prior to the Closing.

(c) Material Adverse Effect. Since the date hereof no EMJC Material Adverse Effect nor DelawareCo Material Adverse Effect shall have occurred and be
continuing.

(d) Other Deliveries.

(i) SRXH will have received: certificates of good standing (or equivalent documentation) of each of the Acquired Securities Issuers and Transferors, as
applicable, in its jurisdiction of organization and each foreign jurisdiction in which it is qualified, a certified copy of the organizational documents of each of such
Acquired Securities Issuers and Transferors; a certified copy of the register directors, certified copies of the resolutions of the boards of directors (or equivalent)
of'each of such Acquired Securities Issuers approving the Acquisition, and a certificate executed by duly authorized directors of each of the Acquired Securities
Issuers and Transferors confirming that the conditions set forth in Sections 8.3(a) and 8.3(b) have been duly satisfied.

)




(i)) SRXH will have received the IP Assignment Agreement, duly executed by each Asset Transferor.

(iii) The Securities Transferors shall have delivered to the SRXH duly executed transfers in favor of SRXH of all of the Acquired Securities and the duly
executed powers of attorney or other authorities under which any of the transfers have been executed;

(iv) The Securities Transferors shall have delivered to the SRXH the share certificates representing the Acquired Securities (or the indemnity for lost
certificates pursuant to Section 1.7(b)); and

(v) The Securities Transferors shall have delivered to the Exchange Agent or SRXH such waivers or consents as may be necessary to enable SRXH or its
nominee(s) to become the registered holder of all of the Acquired Securities and such share certificates (or indemnities for lost share certificates) and stock
transfer forms as may be required to give a good title to the Acquired Securities and to enable SRXH or its nominee(s), subject to stamping, to become the
registered holders of them.

(vi) A properly completed and duly executed Internal Revenue Service Form W-9 of each of the Transferors that is a "U.S. person” within the meaning of
Section 7701(a)(30) of the Code establishing that each such Transferor is not subject to U.S. federal backup withholding Tax.

ARTICLEY9
TERMINATION

9.1 Termination. This Agreement may be terminated and the Acquisition may be abandoned, at any time prior to the Closing, notwithstanding approval thereof by the
SRXH Stockholders:

(a) by mutual written consent of SRXH and each of the Transferor Parties;

(b) by the Transferor Parties or SRXH, after the End Date, if the Acquisition has not been consummated (provided that the right to terminate this Agreement
under this Section 9.1(b) will not be available to any Party whose failure to fulfill any obligation under this Agreement has been the cause of or resulted in the failure of the
Acquisition to occur on or before such date; and provided, further, that, in the event that the SEC has not declared effective under the Securities Act the Registration
Statement by the date which is sixty (60) days prior to the End Date, each of SRXH and the Acquired Securities Issuers shall be entitled to extend the period for
termination of this Agreement pursuant to this Section 9.1(b) for an additional sixty (60) days);

(c) by the Transferor Parties or SRXH if a Governmental Body has issued a non-appealable final order, decree or ruling or taken any other action, in each case
having the effect of permanently restraining, enjoining or otherwise prohibiting the Acquisition;

(d) by the Transferor Parties upon breach of any of the representations, warranties, covenants or agreements on the part of SRXH set forth in this Agreement, or
if any representation or warranty of SRXH will have become inaccurate, in either case such that the conditions set forth in Section 9.2(a) or Section 9.2(b) would not be
satisfied as of the time of such breach or as of the time such representation or warranty will have become inaccurate; provided if such breach or inaccuracy is curable by
SRXH, then this Agreement will not terminate pursuant to this Section 9.1(d) as a result of such particular breach or inaccuracy unless the breach or inaccuracy remains

uncured as of'the thirtieth (30th) day following the date of written notice given by the Transferors to SRXH of such breach or inaccuracy and its intention to terminate this
Agreement pursuant to this Section 9.1(d);
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(e) by SRXH upon breach of any of the representations, warranties, covenants or agreements on the part of any Transferor Party set forth in this Agreement, or if
any representation or warranty of any Transferor Party will have become inaccurate, in either case such that the conditions set forth in Section 9.3(a) or Section 9.3(b)
would not be satisfied as of the time of such breach or as of the time such representation or warranty will have become inaccurate; provided if such breach or inaccuracy
is curable by the breaching Transferors, then this Agreement will not terminate pursuant to this Section 9.1(e) as a result of such particular breach or inaccuracy unless
the breach or inaccuracy remains uncured as of the thirtieth (30th) day following the date of written notice given by SRXH to the applicable Transferors and DelawareCo
of'such breach or inaccuracy and its intention to terminate this Agreement pursuant to this Section 9.1(e):

(f) by SRXH, if there will have occurred any EMJC Material Adverse Effect or DelawareCo Material Adverse Effect since the date hereof; provided, however,
such termination shall only be effective if such EMJC Material Adverse Effect or DelawareCo Material Adverse Effect, if curable, is not cured within thirty (30) days
following the date of written notice given by SRXH to the Acquired Securities Issuer of such EMJC Material Adverse Effect or DelawareCo Material Adverse Effect, as
applicable and its intention to terminate this Agreement pursuant to this Section 9.1(f); or

(g) by the Transferor Parties, if there will have occurred any SRXH Material Adverse Effect since the date hereof; provided, however, such termination shall only
be effective if such SRXH Material Adverse Effect, if curable, is not cured within thirty (30) days following the date of written notice given by such Transferors to SRXH
of'the occurrence of such SRXH Material Adverse Effect and its intention to terminate this Agreement pursuant to this Section 9.1(g).

9.2 Effect of Termination. In the event of the termination of this Agreement pursuant to Section 9.1, this Agreement will forthwith become void and there will be no
Liability on the part of any Party or any of its Affiliates, directors, officers or stockholders except (i) as set forth in Section 9.3 and (ii) for any Liability for any knowing breach of
any representation, warranty, covenant or obligation contained in this Agreement. No termination of this Agreement will affect the obligations of the Parties contained in the
Confidentiality Agreement, all of which obligations will, in addition to this Article 9 and in addition to Article 10, survive termination of this Agreement in accordance with its terms.

9.3 Expenses: Termination Fees.

(a) All fees and expenses incurred in connection with this Agreement and the Contemplated Transactions will be paid by the Party incurring such expenses,
whether or not the Acquisition is consummated. Notwithstanding the foregoing, (A) SRXH on the one hand and the Transferor Parties on the other shall share equally all
fees and expenses, other than attorneys’ and accountants’ fees and expenses, incurred (i) in relation to the filings by the Parties under any filing requirement under any
foreign antitrust Legal Requirement applicable to this Agreement and the Contemplated Transactions. It is understood and agreed that all fees and expenses incurred or to
be incurred by SRXH in connection with the Contemplated Transactions and preparing, negotiating and entering into this Agreement and the performance of its
obligations under this Agreement shall be paid by SRXH in cash at or prior to the Closing.

(b) If this Agreement is terminated pursuant to Section 9.1(d) or Section 9.1(g), SRXH will pay to the Transferors, in proportion to each Transferor’s Allocation
Percentage (by wire transfer of immediately available funds), within two Business Days after such termination, a termination fee (the "SRXH Termination Fee”) in an
amount in cash equal to all fees and expenses (up to $300,000.00) incurred by the Transferors in connection with the authorization, preparation, negotiation, execution and
performance of this Agreement and the Contemplated Transactions.

(c) If this Agreement is terminated pursuant to Section 9.1(e) or Section 9.1(f), the Transferors will pay to SRXH, in proportion to each Transferor’s Allocation
Percentage (by wire transfer of immediately available funds), within two Business Days after such termination, a termination fee (the "Transferor Party Termination Fee™)
in an amount in cash equal to all fees and expenses (up to $300,000.00) incurred by SRXH in connection with the authorization, preparation, negotiation, execution and
performance of this Agreement and the Contemplated Transactions.




(d) In the event that the Transferors shall be entitled to receive the SRXH Termination Fee or SRXH shall be entitled to receive the Transferor Party Termination
Fee, such fee is not a penalty but shall be liquidated damages in a reasonable amount for any and all losses or damages suffered or incurred by the Transferor Parties, on
the one hand, and SRXH, on the other hand, or in connection with the matter forming the basis for such termination. Notwithstanding any other provision of this
Agreement to the contrary, other than as provided in this Section 9.3(d), the Parties agree that the payments contemplated by this Section 9.3 represent the sole and
exclusive remedies of the Transferor Parties, on the one hand, and SRXH, on the other hand, in respect of a termination pursuant to Section 9.1 under circumstances
requiring the payment of the SRXH Termination Fee or the Transferor Party Termination Fee, as applicable.

(e) If SRXH or EMJC or the Transferors fails to pay when due any amount payable under this Section 9.3, then (i) SRXH or the Transferors will, as applicable,
reimburse the Transferors, on the one hand, and SRXH, on the other hand, for all costs and expenses (including fees and disbursements of counsel) incurred in
connection with the collection of such overdue amount and the enforcement by the Parties of their rights under this Section 9.3, and (i)) SRXH or the Transferors, as
applicable, will pay to the Transferors, on the one hand, or SRXH, on the other hand, interest on such overdue amount (for the period commencing as of the date such
overdue amount was originally required to be paid and ending on the date such overdue amount is actually paid to the Parties entitled thereto in full) at a rate per annum
equal to the "prime rate” (as announced by Bank of America or any successor thereto) in effect on the date such overdue amount was originally required to be paid.

(f) All fees and expenses payable by the Transferors to SRXH under this Section 9.3 shall be bome by the Transferors severally and not jointly.

ARTICLE10
GENERAL PROVISIONS

10.1 Notices. Any notice or other communication required or permitted to be delivered to any Party under this Agreement will be in writing and will be deemed properly

delivered, given and received: (a) if delivered by hand, when delivered; (b) if sent on a Business Day by email with confirmed receipt before 5:00 p.m. (recipient’s time) on the date
sent, on such Business Day; (c) if sent by email on a day other than a Business Day, or if sent by email with confirmed receipt at any time after 5:00 p.m. (recipient’s time) on the
date sent, on the date on which receipt is confirmed, if a Business Day, and otherwise on the first Business Day following the date on which receipt is confirmed; (d) if sent by
registered, certified or first class mail, the third Business Day after being sent; and (e) if sent by overnight delivery via a national courier service, one Business Day after being sent,
in each case to the address or email address set forth beneath the name of such Party below (or to such other address or email address as such Party shall have specified in a
written notice given to the other Parties hereto):

(a) Ifto the Transferor Parties:
To the addresses set forth next to such Transferor’s name in Schedule 1.
(b) Ifto SRXH:

SRx Health Solutions, Inc.

801 US Highway 1

North Palm Beach, Florida 33408

Attn: Kent Cunningham, Chief Executive Officer

Email: [Redacted
With a copy (which shall not constitute notice) to:

Meister Seelig & Fein PLLC

125 Park Ave, 7th Floor
New York, New York 10017
Attn: Louis Lombardo
Email: LL@msf-law.com
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(c) Ifto DelawareCo:

CCC Crypto Corp.

80 Compass Lane

Fort Lauderdale, FL 33308
Attn: Kevin Taylor

With a copy (which shall not constitute notice) to:

Dorsey & Whitney LLP

TD Bank Tower

66 Wellington Street West, Suite 3400
Toronto, ON M5K 1E6

Attn: Richard Raymer

Email: [Redacted

(d) Ifto EMJC

18 King Street East, Suite 1400
Toronto, Ontario, M5C 1C4
Attn: Eric M. Jackson, Director

Email: [Redacted

With a copy (which shall not constitute notice) to:

Dickinson Wright LLP

199 Bay Street, Suite 2200, Commerce Court West
Toronto Ontario, M5L 1G4

Attn: Matt McLeod



Email: [Redacted

10.2 Amendment. This Agreement may be amended by mutual written agreement of the Parties; provided that no representation, warranty or covenant in this Agreement
with respect to a Transferor may be amended in a manner adverse to a Transferor unless such amendment applies to all Transferors in the same fashion; provided further that any
amendment or waiver of the provisions of Section 7.4 after the Closing which adversely affects the D&O Indemnified Parties must be approved in writing by the D&O Indemnified
Parties; and provided further that, after approval of the Acquisition by the Stockholder Consent no amendment may be made which by Legal Requirements requires further
approval by such stockholders without such further approval.

10.3 Headings. The headings contained in this Agreement are for reference purposes only and will not affect in any way the meaning or interpretation of this Agreement.

10.4 Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of law, or public policy, all other conditions
and provisions of this Agreement will nevertheless remain in full force and effect so long as the economic or legal substance of the Contemplated Transactions is not affected in
any manner adverse to any Party. Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the Parties will negotiate in good faith
to modify this Agreement so as to effect the original intent of the Parties as closely as possible in an acceptable manner to the end that the Contemplated Transactions are fulfilled
to the extent possible.

10.5 Entire Agreement. This Agreement constitutes the entire agreement and supersedes all prior agreements and undertakings, both written and oral, among the Parties,
or any of them, with respect to the subject matter hereof.
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10.6 Successors and Assigns. This Agreement will be binding upon: (a) SRXH and its successors and assigns (if any); (b) EMJC and its successors and assigns (if any);
(c) DelawareCo and its successors and assigns (if any); and (d) each Transferor and their respective heirs, successors and assigns (if any). This Agreement will inure to the benefit
of: (i) SRXH; (ii) EMJC; (iii) DelawareCo; (iv) Transferors; and (v) the respective heirs, successors and assigns (if any) of the foregoing. No Party may assign this Agreement or
any of its rights, interests or obligations hereunder without the prior written approval of the other Parties. Any purported assignment in violation of this Section 10.6 shall be null
and void ab initio.

10.7 Parties in Interest. This Agreement will be binding upon and inure solely to the benefit of each Party, and nothing in this Agreement, expressed or implied, is intended
to or will confer upon any other Person any right, benefit or remedy of any nature whatsoever under or by reason of this Agreement, other than Section 7.4 (which is intended to be
for the benefit of D&O Indemnified Parties and may be enforced by D&O Indemnified Parties). Notwithstanding the foregoing, for the avoidance of doubt, SRXH shall have the
right to enforce this Agreement directly against any Transferor in the event of a breach by such Transferor of this Agreement.

10.8 Waiver. No failure or delay on the part of any Party in the exercise of any right hereunder will impair such right or be construed to be a waiver of, or acquiescence in,
any breach of any representation, warranty or agreement herein, nor will any single or partial exercise of any such right preclude other or further exercise thereof or of any other
right. At any time prior to the Closing, any Party may, with respect to any other Party, (a) extend the time for the performance of any of the obligations or other acts, (b) waive any
inaccuracies in the representations and warranties contained herein or in any document delivered pursuant hereto and (c) waive compliance with any of the agreements or
conditions contained herein. Any such extension or waiver will be valid if set forth in an instrument in writing signed by the Party or Parties to be bound.

10.9 Remedies Cunmlative; Specific Performance. All rights and remedies existing under this Agreement are cunulative to, and not exclusive of, any rights or remedies
otherwise available. Each Party agrees that, in the event of any breach or threatened breach by the other Party of any covenant, obligation or other provision set forth in this
Agreement: (a) such first Party will be entitled, without any proof of actual damages (and in addition to any other remedy that may be available to it) to: (i) a decree or order of
specific performance or mandamus to enforce the observance and performance of such covenant, obligation or other provision; and (ii) an injunction restraining such breach or
threatened breach; and (b) such first Party will not be required to provide any bond or other security in connection with any such decree, order or injunction or in connection with
any related action or Legal Proceeding.

10.10 Governing Law; Venue; Waiver of Jury Trial.

(a) This Agreement will be governed by, and construed in accordance with, the laws of the State of Delaware, regardless of the laws that might otherwise govemn
under applicable principles of conflicts of laws thereof.

(b) The Parties hereto agree that any Legal Proceeding seeking to enforce any provision of, or based on any matter arising out of or in connection with, this
Agreement or the Contemplated Transactions shall be brought in the state and federal courts sitting in Delaware and any state appellate court therefrom located in
Delaware. Each Party hereto hereby irrevocably submits to the exclusive jurisdiction of such court in respect of any legal or equitable Legal Proceeding arising out of or
relating to this Agreement or the Contemplated Transactions, or relating to enforcement of any of the terms of this Agreement, and hereby waives, and agrees not to
assert, as a defense in any such Legal Proceeding, any claim that it is not subject personally to the jurisdiction of such court, that the Legal Proceeding is brought in an
inconvenient forum, that the venue of the Legal Proceeding is improper or that this Agreement or the Contemplated Transactions may not be enforced in or by such
courts. Each Party hereto agrees that notice or the service of process in any Legal Proceeding arising out of or relating to this Agreement or the Contemplated
Transactions shall be properly served or delivered if delivered in the manner contemplated by Section 5.1 or in any other manner permitted by applicable Legal
Requirement.
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(c) EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE EXTENT PERMITTED BY APPLICABLE LEGAL REQUIREMENTS, ANY
AND ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, SUIT OR OTHER LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE
CONTEMPLATED TRANSACTIONS.

10.11 Counterparts and Exchanges by Electronic Transmission or Facsimile. This Agreement may be executed in one or more counterparts, and by the different parties
hereto in separate counterparts and by facsimile or electronic (i.e., PDF) transmission, each of which when executed will be deemed to be an original but all of which taken together
will constitute one and the same agreement.

10.12 Attorney Fees. In any action at law or suit in equity to enforce this Agreement or the rights of any of the Parties hereunder, the prevailing party in such action or
suit will be entitled to receive a reasonable sum for its attorneys’ fees and all other reasonable costs and expenses incurred in such action or suit upon the judgment in such action
or suit becoming final and nonappealable.

10.13 Cooperation. Each Party agrees to cooperate fully with the other Parties hereto and to execute and deliver such further documents, certificates, agreements and
instruments and to take such other actions as may be reasonably requested by the other Parties hereto to evidence or reflect the Contemplated Transactions and to carry out the
intent and purposes of this Agreement and the Contemplated Transactions.

10.14 Limited Survival of Representations and Warranties. The representations and warranties of the Parties contained in this Agreement or any certificate or instrument
delivered pursuant to this Agreement shall terminate at the Closing.



10.15 Construction.

(a) For purposes of this Agreement, whenever the context requires: the singular number will include the plural, and vice versa; the masculine gender will include
the feminine and neuter genders; the feminine gender will include the masculine and neuter genders; and the neuter gender will include masculine and feminine genders.

(b) The Parties agree that any rule of construction to the effect that ambiguities are to be resolved against the drafting party will not be applied in the
construction or interpretation of this Agreement.

(c) As used in this Agreement, the words "include” and "including,” and variations thereof, will not be deemed to be terms of limitation, but rather will be deemed
to be followed by the words "without limitation.”

(d) Except as otherwise indicated, all references in this Agreement to "Sections,” "Exhibits” and "Schedules” are intended to refer to Sections of this Agreement
and Exhibits or Schedules to this Agreement.

(e) The term "knowledge of SRXH,” and all variations thereof, will mean the actual knowledge of the SRXH Persons, or any of them, after reasonable inquiry. The
term "knowledge of EMJC,” and all variations thereof, will mean the actual knowledge of the EMJC Persons, or any of them, after reasonable inquiry. The term "knowledge
of DelawareCo,” and all variations thereof, will mean the actual knowledge of the DelawareCo Persons, or any of them, after reasonable inquiry.

»n » "

(f) For purposes of this Agreement, information "provided to,” "made available to”, "supplied to” or "to be supplied to” hereunder shall be deemed to include
any information made available by one Party to another, as applicable, in the virtual dataroom(s) of such Party, as applicable, prior to the date of this Agreement.

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned have caused this Share Exchange and Asset Transfer Agreement to be executed as of the date first written above.
SRXH
SRX HEALTH SOLUTIONS, INC.
/s/ Michael Young

By: Michael Young
Its: Authorized Signatory

CALLCO
2771298 Alberta ULC
/s/ Michael Young

By: Michael Young
Its: Authorized Signatory

EXCHANGECO
1001440571 Ontario Inc.
/s/ Michael Young

By: Michael Young
Its: Authorized Signatory

[Signatures Continue on Following Page]
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IN WITNESS WHEREOF, the undersigned have caused this Share Exchange and Asset Transfer Agreement to be executed as of the date first written above.
ACQUIRED SECURITIES ISSUERS
EMJ CRYPTO TECHNOLOGIES INC.
By: Eric M. Jackson

Name: Eric M. Jackson
Its: Authorized Officer

CCC CRYPTO CORP.

By: /s/ Kevin Taylor
Name: Kevin Taylor
Its: CEO
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IN WITNESS WHEREOF, the undersigned have caused this Share Exchange and Asset Transfer Agreement to be executed as of the date first written above.

TRANSFERORS
5040584 ONTARIO INC.

/s/ Olivier Centner



By: Olivier Centner
Its: ASO

RDS Private Capital LP

/s/ Ron Schmeichel

By: Ron Schmeichel
Its: Managing Partner

/s/ Kevin Taylor

By: Kevin Taylor

Eric M. Jackson

By: Eric M. Jackson
LES FILLES LLC

/s/ Michael Parker

By: Michael Parker
Its: Manager
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SCHEDULEI
SCHEDULE OF TRANSFERORS
Transferor Address for Notice Acquired Securities Acquired Assets Allocation Percentage
Kevin Taylor Redacted 350 shares of the common stock, par value $0.001 per 12.49%
share, of DelawareCo n/a
RDS Private Capital LP Redacted 700 shares of the common stock, par value $0.001 per 25.01%
share, of DelawareCo n/a
Eric M. Jackson Redacted 100% of the issued and outstanding capital of EMJC 30.00%
n/a
5040584 Ontario Inc. Redacted n/a 12.5% interest in the IP 12.50%
Assets
Les Filles LLC Redacted n/a 20.0% interest in the IP 20.00%
Assets
EXHIBIT A
CERTAIN DEFINITIONS

For purposes of this Agreement (including this Exhibit A):

"20 Day VWAP” means the volume weighted average price of the shares of Common Shares traded on the NYSE American, or any other national securities exchange on which the

shares of Common Stock are then traded, for the twenty (20) trading days ending on the first trading day immediately preceding the date of the Closing.

" Acquisition Proposal” means any offer, proposal, inquiry or indication of interest contemplating or otherwise relating to any Acquisition Transaction.

"Acquisition Transaction” means any transaction or series of transactions involving:

(a) any merger, consolidation, amalgamation, share exchange, business combination, issuance of securities, acquisition of securities, tender offer; exchange offer or other
similar transaction (i) in which SRXH (or its Subsidiaries) is a constituent corporation, (ii) in which a Person or "group” (as defined in the Exchange Act and the rules promulgated
thereunder) of Persons directly or indirectly acquires beneficial or record ownership of securities representing more than twenty percent (20%) of the outstanding securities of any
class of voting securities of SRXH (or its Subsidiaries), or (iii) in which SRXH (or its Subsidiaries) issues securities representing more than twenty percent (20%) of the outstanding
securities of any class of voting securities of any such Entity (other than as contemplated under this Agreement);

(b) any sale, lease, exchange, transfer, license, acquisition or disposition of any business or businesses or assets that constitute or account for twenty percent (20%) or
more of the consolidated net revenues, net income or assets of SRXH (or its Subsidiaries); or

(c) any liquidation or dissolution of any of SRXH (or its Subsidiaries).

"Acquired IP Assets” means that portion of the IP Asset reflected on Schedule I which is being sold by the Asset Transferors to SRXH hereunder.
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" Acquired Securities” means the equity securities of EMJ and DelawareCo reflected on Schedule I which are being sold by the Securities Transferors to SRXH hereunder, in the

amounts set forth on Schedule I hereto.

" Affiliates” means, with respect to any Person, any other Person which directly or indirectly controls, is controlled by or is under common control with such first Person.

"Aggregate Consideration” means the number of SRXH Common Shares, Exchangeable Shares and/or Prefunded Warrants that the Transferors will receive at the Closing in

exchange for Acquired Assets, determined as follows:

]

A=

A =the number of SRXH Common Shares, Exchangeable Shares and/or Pre-Funded Warrants to be received in exchange for Acquired Assets, rounded to three decimal places;

B = US$55.00 million; and



C=the lesser of (i) $0.55 and (ii) the 20-Day VWAP.
" Allocation Percentage” means the percentage of the Aggregate Consideration allocable to each Transferor as set forth on Schedule [ hereto.

"Asset Acquisition Proposal” means, subject to the proviso below, any offer, proposal, inquiry or indication of interest contemplating or otherwise relating to any transaction or
series of transactions involving any sale, lease, exchange, transfer, acquisition or disposition of the IP Asset, or any portion thereof, by any Asset Seller to a third party.

"Asset Transferors” means collectively 5040584 Ontario Inc., an Ontario corporation, and Les Filles LLC, a Delaware limited liability company.

"Business Day” means a day other than a Saturday, Sunday or other day on which commercial banks located in New York, New York are authorized or required by applicable Legal
Requirements to close; provided, however, for clarification, commercial banks shall not be deemed to be authorized or required by applicable Legal Requirements to close due to
"stay at home”, "shelter-in-place”, "non-essential employee” or any other similar orders or restrictions or the closure of any physical branch locations at the direction of any
Governmental Body so long as the electronic funds transfer systems (including for wire transfers) of commercial banks in such location generally are open for use by customers on

such day.
"Code” shall mean the Internal Revenue Code of 1986, as amended, and the Treasury Regulations promulgated thereunder.

"Consent” means any approval, consent, ratification, permission, waiver or authorization.

"

Contemplated Transactions” means the Acquisition and the other transactions and actions contemplated by this Agreement.

"Contract” means any written or oral agreement, contract, subcontract, lease, understanding, arrangement, instrument, note, option, warranty, purchase order, license, sublicense,
insurance policy or legally binding commitment or undertaking of any nature.

"Copyrights” means all copyrights and copyrightable works (whether or not registered, and including without limitation databases and other compilations of information) that may
exist or be created under the laws of any jurisdiction, including all rights in works of authorship, use, publication, reproduction, distribution, public performance, public display, in
the creation of derivative works, sound recordings, transformation, moral rights and rights of ownership of copyrightable works and all registrations and rights to register and
obtain renewals and extensions of registrations.
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"DelawareCo Acquisition Proposal” means, subject to the proviso below, any offer, proposal, inquiry or indication of interest contemplating or otherwise relating to any
transaction or series of transactions involving:

(a) any merger, consolidation, amalgamation, share exchange, business combination, acquisition of securities, tender offer, exchange offer or other similar transaction (i) in
which DelawareCo (or any of'its Subsidiaries) is a constituent corporation, (i) in which a Person or "group” (as defined in the Exchange Act and the rules promulgated thereunder)
of Persons directly or indirectly acquires beneficial or record ownership of securities representing more than twenty percent (20%) of the outstanding securities of any class of
voting securities of DelawareCo (or any of its Subsidiaries), or (iii) in which DelawareCo (or any of its Subsidiaries) issues securities representing more than twenty percent (20%)
ofthe outstanding securities of any class of voting securities of any such Entity (other than as contemplated under this Agreement); or

(b) any sale, lease, exchange, transfer, acquisition or disposition of any business or businesses or assets that constitute or account for twenty percent (20%) or more of
the consolidated net revenues, net income or assets of DelawareCo (or any of its Subsidiaries).

"DelawareCo Disclosure Schedule” means the disclosure schedule that has been delivered by DelawareCo to SRXH on the date hereof.

"DelawareCo IP Rights” means all IP Rights in which DelawareCo has any right, title or interest or which are used or held for use by DelawareCo. (including, without limitation, all
of DelawareCo’s right, title and interest to the Acquired IP Asset).

"DelawareCo Material Adverse Effect” means any Effect that, considered together with all other Effects, has a material adverse effect on: (a) the business, financial condition,
operations or results of operations of DelawareCo; provided, however, that, in no event will any of the following, alone or in combination, be deemed to constitute, nor will any of
the following be taken into account in determining whether there has occurred, an DelawareCo Material Adverse Effect: Effects resulting from (i) conditions generally affecting the
industries in which DelawareCo participates or the United States, Canada or global economy or capital markets as a whole, to the extent that such conditions do not have a
disproportionate impact on DelawareCo, relative to other companies in the industry in which DelawareCo operates; (ii) any failure by DelawareCo to meet any estimates or
expectations of'its development programs, internal projections or forecasts or third party revenue or earnings predictions for any period ending (or for which revenues or earnings
are released) on or after the date hereof; (iii) any failure by DelawareCo to meet DelawareCo’s estimates or expectations of DelawareCo ‘s development programs, any internal
projections or forecasts for any period ending on or after the date hereof; (iv) the execution, delivery, announcement or performance of the obligations under this Agreement or the
announcement, pendency or anticipated consummation of the Contemplated Transactions; (v) any natural disaster or any acts of terrorism, sabotage, military action or war or any
escalation or worsening thereof, or any viruses, pandemics, epidemic or other outbreak ofillness or public health event, or any spread or worsening thereof, or any other Effect that
may be considered a force majeure event; (vi) any changes (after the date hereof) in IFRS or GAAP or applicable Legal Requirements (or, in each case, the interpretation thereof) to
the extent that such conditions do not have a disproportionate impact on DelawareCo relative to other companies in the industry in which DelawareCo operates; (vii) the taking of
any action, or the failure to take any action, by DelawareCo, that is required or reasonably necessary to comply with the terms of this Agreement; or (viii) regulatory approval of, or
regulatory action or announcement with respect to, any product, or product candidates, of a third party that are similar to, or expected to compete against, any of DelawareCo’s
product candidates; or (b) the ability of DelawareCo to consummate the Contemplated Transactions or to perform any of their respective covenants or obligations under this
Agreement.

"DelawareCo Owned [P Rights” shall mean all DelawareCo IP Rights owned by DelawareCo that were developed by DelawareCo or were developed by a third party and
subsequently assigned to DelawareCo.

"DelawareCo Personnel” means all the employees, directors and other officers of DelawareCo, and any other individuals engaged to performservices personally to DelawareCo.
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"DelawareCo Persons” means Ron Schmeichel and Kevin Taylor.
"DelawareCo Transferors” means collectively, Kevin Taylor and RDS Private Capital LP, and each a "DelawareCo Transferor.”
"DelawareCo Share Capital” means the authorized share capital of DelawareCo.

"Effect” means any event, development, circumstance, change, effect or occurrence.



"ELOC Purchase Agreement” means the common share purchase agreement by and between SRXH and Keystone Capital Partners, LLC, dated July 7, 2025, as amended October
28,2025

"EMJC Acquisition Proposal” means, subject to the proviso below, any offer, proposal, inquiry or indication of interest contemplating or otherwise relating to any transaction or
series of transactions involving:

(a) any merger, consolidation, amalgamation, share exchange, business combination, acquisition of securities, tender offer; exchange offer or other similar transaction (i) in
which EMIC (or any of'its Subsidiaries) is a constituent corporation, (ii) in which a Person or "group” (as defined in the Exchange Act and the rules promulgated thereunder) of
Persons directly or indirectly acquires beneficial or record ownership of securities representing more than twenty percent (20%) of the outstanding securities of any class of voting
securities of EMJC (or any of its Subsidiaries), or (iii) in which EMJC (or any of its Subsidiaries) issues securities representing more than twenty percent (20%) of the outstanding
securities of any class of voting securities of any such Entity (other than as contemplated under this Agreement); or

(b) any sale, lease, exchange, transfer, acquisition or disposition of any business or businesses or assets that constitute or account for twenty percent (20%) or more of
the consolidated net revenues, net income or assets of EMJC (or any of its Subsidiaries).

"EMIJC Disclosure Schedule” means the disclosure schedule that has been delivered by EMJC to SRXH on the date hereof.

"EMJC IP Rights” means all IP Rights in which EMJC has any right, title or interest or which are used or held for use by EMJC(including, without limitation, all of EMJC’s right, title
and interest to the Acquired IP Asset).

"EMJC Material Adverse Effect” means any Effect that, considered together with all other Effects, has a material adverse effect on: (a) the business, financial condition, operations
or results of operations of EMJC; provided, however, that, in no event will any of the following, alone or in combination, be deemed to constitute, nor will any of the following be
taken into account in determining whether there has occurred, an EMJC Material Adverse Effect: Effects resulting from (i) conditions generally affecting the industries in which
EMJC participates or the United States, Canada or global economy or capital markets as a whole, to the extent that such conditions do not have a disproportionate impact on
EMIC, relative to other companies in the industry in which EMIJC operates; (ii) any failure by EMJC to meet any estimates or expectations of its development programs, internal
projections or forecasts or third party revenue or earnings predictions for any period ending (or for which revenues or eamings are released) on or after the date hereof; (iii) any
failure by EMJC to meet EMJC’s estimates or expectations of EMJC ‘s development programs, any internal projections or forecasts for any period ending on or after the date
hereof; (iv) the execution, delivery, announcement or performance of the obligations under this Agreement or the announcement, pendency or anticipated consummation of the
Contemplated Transactions; (v) any natural disaster or any acts of terrorism, sabotage, military action or war or any escalation or worsening thereof, or any viruses, pandemics,
epidemic or other outbreak of'illness or public health event, or any spread or worsening thereof, or any other Effect that may be considered a force majeure event; (vi) any changes
(after the date hereof) in IFRS or GAAP or applicable Legal Requirements (or, in each case, the interpretation thereof) to the extent that such conditions do not have a
disproportionate impact on EMJC relative to other companies in the industry in which EMJC operates; (vii) the taking of any action, or the failure to take any action, by EMIJC, that
is required or reasonably necessary to comply with the terms of this Agreement; (viii) any action (or the effect of any action) taken (or omitted to be taken) upon the written request
or written instruction of SRXH; or (ix) regulatory approval of, or regulatory action or announcement with respect to, any product, or product candidates, of a third party that are
similar to, or expected to compete against, any of EMJC’s product candidates; or (b) the ability of EMJC to consummate the Contemplated Transactions or to perform any of their
respective covenants or obligations under this Agreement.
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"EMJC Persons” means Eric M. Jackson.
"EMJC Share Capital” means the authorized share capital of EMJC.
"EMJC Transferor” means Eric M. Jackson.

"Encumbrance” means any lien, pledge, hypothecation, charge, mortgage, easement, encroachment, imperfection of title, title exception, title defect, right of possession, lease,
tenancy license, security interest, encumbrance, claim, infringement, interference, preemptive right, community property interest or restriction of any nature (including any
restriction on the voting of any security, any restriction on the transfer of any security or other asset, any restriction on the receipt of any income derived from any asset, any
restriction on the use of any asset and any restriction on the possession, exercise or transfer of any other attribute of ownership of any asset).

"End Date” means June 30, 2026.

"Entity” means any corporation (including any non-profit corporation), general partnership, limited partnership, limited Lability partnership, joint venture, estate, trust, company
(including any company limited by shares, limited liability company or joint stock company), firm, society or other enterprise, association, organization or entity.

"Environmental Law” means any federal, state, local or foreign Legal Requirement relating to pollution or protection of human health or the environment (including ambient air,
surface water, ground water, land surface or subsurface strata), including any law or regulation relating to emissions, discharges, releases or threatened releases of Hazardous
Materials, or otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of Hazardous Materials.

"Exchangeable Shares” means the exchangeable shares in the capital of ExchangeCo as set forth in the articles of incorporation of ExchangeCo, which shall be exchangeable for
SRXH Common Shares on a one-for-one basis and which shall have rights, privileges, restrictions and conditions as agreed to by the Parties, acting reasonably.

"Governmental Body” means any: (a) nation, state, commonwealth, province, territory, county, municipality, district or other jurisdiction of any nature; (b) federal, state, local,
municipal, foreign or other government; or (c) governmental or quasi-governmental authority of any nature (including any governmental executive, division, regulatory agency,
department, agency, commission, instrumentality, official, ministry, fund, foundation, center, organization, unit, body or Entity and any court or other tribunal).

"Hazardous Materials” means any pollutant, chemical, substance and any toxic, infectious, carcinogenic, reactive, corrosive, ignitable or flammable chemical, or chemical
compound, or hazardous substance, material or waste, whether solid, liquid or gas, that is subject to regulation, control or remediation under any Environmental Law, including
crude oil or any fraction thereof, and petroleum products or by-products.

"Insolvency Proceedings” means insolvency related proceedings, whether in or out of court, including proceedings or steps leading to any form of bankruptcy, liquidation,
administration, receivership, arrangement or scheme with creditors, moratorium, stay or limitation of creditors’ rights, interim or provisional supervision by a court or court
appointee, winding up or striking off or any event similar to any such events in any jurisdiction in which a Transferor is resident or incorporated.

"Internet Assets” means any and all domain name registrations, web sites and web addresses and related rights, items and documentation related thereto, and applications for
registration therefor.

"IP Asset” means all IP Rights in connection with certain technology developed by or on behalf of Seller that uses artificial intelligence to predict outcomes from data sets
(including the algorithm known as "Scenario 148,” which is designed to outperform Bitcoin and Ethereumbased on trading volatility), including all know-how, trade secrets, coding
(source code and object code), designs, data, algorithms, formulae, specifications, processes, procedures, methods, techniques, ideas, software, tools, inventions, apparatus,
creations, works of authorship (whether or not copyrighted) and other similar materials, and all reports, analyses, results and records relating to any of the foregoing, in each case
in any formor embodied in any media, and whether or not registrable.
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"IP Rights” means any and all of the following in any country or region, whether registered or unregistered: (a) Copyrights, Patent Rights, Trademark Rights (including domain
name registrations), Trade Secrets, Software, and other intellectual property rights; and (b) the right (whether at law, in equity, by Contract or otherwise) to enjoy or otherwise
exploit any of the foregoing, including the rights to sue for and remedies against past, present and future infringements of any or all of the foregoing, and rights of priority and
protection of interests therein under the Legal Requirements of any jurisdiction worldwide.

"Legal Proceeding” means any action, suit, litigation, arbitration, mediation, proceeding (including any civil, criminal, administrative, insolvency, bankruptcy, liquidation,
administration, receivership, involuntary arrangement, compromise or schedule with creditors, moratorium, stay or limitation of creditors rights, interim or provisions supervision by
a court or court appointee, winding up or striking off, or similar event, investigative or appellate proceeding), hearing, inquiry, audit, examination, conciliation, expert determination
or investigation or other process commenced, brought, conducted or heard by or before, or otherwise involving, any court or other Governmental Body or any arbitrator or
arbitration panel.

"Legal Requirements™ means any federal, state, local, municipal, foreign or other law, statute, constitution, principle of common law, resolution, ordinance, code, edict, decree, rule,
regulation, ruling or requirement issued, enacted, adopted, promulgated, implemented or otherwise put into effect by or under the authority of any Governmental Body (or under
authority of NYSE American or any other applicable securities exchange).

"Lock-Up Agreements” means lock-up agreements, to be effective as of the Closing, among SRXH and each of the Locked-Up Persons, pursuant to which, among other things, the
Locked-Up Persons will agree to lock-up and not sell, transfer or otherwise dispose of their respective SRXH Common Shares or Exchangeable Shares, as applicable, for a period of
180 days after the Closing, subject to customary exceptions, in customary formand substance to be agreed upon by the Parties.

"Locked-Up Persons” means, in each case as of the Closing after giving effect to the transactions hereunder, all of the executive officers, directors and five percent (5%)
shareholders of SRXH (calculated on a fully-diluted basis, including issuance of SRXH Common Shares upon exchange of the Exchangeable Shares, but disregarding any awards
reserved but not yet issued under equity incentive plans).

"NYSE American” means The NYSE American stock exchange.

»n

"Off-the-Shelf Software” means "shrink wrap,” "click wrap,” and "off the shelf” software agreements and other agreements for software commercially available on reasonable terms
to the public generally with license, maintenance, support and other fees of less than $50,000 per year.

"Order” means any order, writ, injunction, judgment or decree.

"Organizational Documents” means, collectively and as applicable, the certificate of incorporation, articles of incorporation, memorandum of association, articles of association,
bylaws and other charter documents of a company.

"Outstanding Exchangeable Shares” means those shares of the capital stock of SRx Health Solutions (Canada), Inc., which are exchangeable for SRXH Common Shares on a one-
for-one basis which are outstanding as of the date hereof.

"Patent Rights” means all issued patents, pending patent applications and abandoned patents and patent applications provided that they can be revived (which for purposes of
this Agreement will include utility models, design patents, industrial designs, certificates of invention and applications for certificates of invention and priority rights) in any

country or region, including all provisional applications, substitutions, continuations, continuations-in-part, divisions, renewals, reissues, re-examinations and extensions thereof.
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"Person” means any person, Entity, Governmental Body, or group (as used in Section 13(d)(3) of the Exchange Act).

A Party’s "Representatives” include each Person that is or becomes (a) a Subsidiary or other Affiliate of such Party or (b) an officer, director, employee, partner, attorney, advisor,
accountant, agent or representative of such Party or of any such Party’s Subsidiaries or other Affiliates.

"Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002, as amended, together with all rules, regulations, standards, interpretations, and guidance issued by the Securities
and Exchange Commission or the Public Company Accounting Oversight Board thereunder, in each case as in effect fromtime to time.

"SEC” means the Securities and Exchange Commission.

"SEC Documents” means each report, registration statement, information statement, proxy statement and other statements, reports, schedules, forms and other documents filed by
SRXH with the SEC since January 1, 2023, including all amendments thereto.

"Transferor Parties” means collectively, the Acquired Securities Issuers and Transferors, and each a "Transferor Party.”
"Securities Act” means the Securities Act of 1933, as amended.
"Securities Transferors” means collectively, the DelawareCo Transferors and the EMJC Transferor, and each a "Securities Transferor”.

"Software” means computer programs, operating systems, applications, firmware and other code, including all source code, object code, application programming interfaces, data
files, databases, protocols, specifications, and other documentation thereof.

"Special Voting Share” means the class of Special Voting Shares of SRXH as set forth in the Certificate of Designations of SRXH to be filed on before the Closing Date.
"SRXH Common Shares” means shares of the SRXH Common Stock.

"SRXH Common Stock” means the Common Stock of SRXH, par value $0.001.

"SRXH Companies” means SRXH and its Subsidiaries.

"SRXH Disclosure Schedule” means the disclosure schedule that has been delivered by SRXH to the Transferors as of the date hereof.

"SRXH Incentive Plan” means SRXH’s Amended and Restated 2019 Incentive Award Plan.
"SRXH IP Rights” means all IP Rights in which SRXH has any right, title or interest or which are used or held for use by SRXH.

"SRXH Material Adverse Effect” means any Effect that, considered together with all other Effects, has, or is reasonably expected to have, a material adverse effect on: (a) the



business, financial condition, operations or results of operations of SRXH taken as a whole; provided, however, that in no event shall any of the following, alone or in combination,
be deemed to constitute, nor shall any of the following be taken into account in determining whether there has occurred, a SRXH Material Adverse Effect: Effects resulting from (i)
conditions generally affecting the industries in which SRXH participates or the United States, Canada or global economy or capital markets as a whole, to the extent that such
conditions do not have a disproportionate impact on SRXH, taken as a whole, relative to other companies in the industry in which SRXH operates; (ii) changes in the trading price
or trading volume of SRXH Common Stock; (iii) any failure by SRXH to meet any SRXH estimates or expectations of SRXH’s business operations, any internal or analyst
projections or forecasts or third party revenue or earings predictions for any period ending (or for which revenues or eamings are released) on or after the date hereof; (iv) the
execution, delivery, announcement or performance of the obligations under this Agreement or the announcement, pendency or anticipated consummation of the Contemplated
Transactions; (v) any natural disaster or any acts of terrorism, sabotage, military action or war or any escalation or worsening thereof, or any viruses, pandemics, epidemic or other
outbreak of illness or public health event, or any spread or worsening thereof, or any other Effect that may be considered a force majeure event; (vi) any changes (after the date
hereof) in GAAP or applicable Legal Requirements (or, in each case, the interpretation thereof) to the extent that such conditions do not have a disproportionate impact on SRXH,
taken as a whole, relative to other companies in the industry in which SRXH operates; (vii) general conditions in financial markets, and any changes therein (including any changes
arising out of acts of terrorism, war, weather conditions or other force majeure event), to the extent that such conditions and changes do not have a disproportionate impact on
SRXH, taken as a whole, relative to other companies in the industry in which SRXH operates or to which other companies undertaking transactions similar to the Contemplated
Transactions may be subject; (viii) the taking of any action, or the failure to take any action, by SRXH, that is required or reasonably necessary to comply with the terms of this
Agreement; or (ix) any stockholder or derivative litigation arising from or relating to this Agreement or Contemplated Transactions; or (b) the ability of SRXH to consummate the
Contemplated Transactions or to performany of its covenants or obligations under this Agreement.
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"SRXH Owned IP Rights” shall mean all IP Rights owned by SRXH that were developed by SRXH or were developed by a third party and subsequently assigned to SRXH.
"SRXH Persons” means Carolina Martinez Kent Cunnighamand Michael Young.
"SRXH Reverse Stock Split” means a reverse stock split of all outstanding SRXH Common Shares at a reverse stock split ratio to be determined by the Board of Directors of SRXH.

"SRXH Stockholder Approval” means the affirmative vote or consent of the holder(s) of outstanding shares of SRXH Capital Stock in excess of the SRXH Stockholder Approval
Threshold necessary to approve the SRXH Stockholder Approval Matters.

"SRXH Stockholder Approval Matters” means the approval of the issuance of the Acquisition Consideration (the "SRXH Stock Issuance”) and change the name of SRXH to
EMIJX, Inc., and any amendments to, or adoption of, any option to give effect to the Contemplated Transactions.

"SRXH Stockholder Approval Threshold” means with respect to the SRXH Stockholder Approval Matters, the affirmative vote of the outstanding shares of SRXH Capital Stock
held by the SRXH Stockholders present or represented by proxy with the voting rights necessary to approve the SRXH Stockholder Approval Matter.

"SRXH Stockholders” means the holders of the issued and outstanding shares of SRXH Capital Stock.
"SRXH Warrants” means the outstanding warrants to purchase SRXH Common Shares.

"Subsidiary” means, with respect to any Person, any Entity of which (a) more than fifty percent (50%) of the outstanding voting securities or other voting interests are owned,
directly or indirectly, by such Person, or (b) such Person is entitled, directly or indirectly, to elect a majority of the board of directors or other goveming body. For purposes of this
Agreement, a Subsidiary shall be deemed to include any entity that would be consolidated with such Person in accordance with generally accepted accounting principles then in
effect.

"Support Agreement” means the exchangeable share support agreement between SRXH, ExchangeCo, CallCo, and the holders of the Exchangable Shares setting out the terms and
conditions relating to the exchange of the Exchangeable Shares for SRXH Common Shares, as it may be amended from time to time.

"Tax” and "Taxes” means any federal, state, local, or non-U.S. taxes imposed by a Governmental Body, including taxes on or with respect to income, gross receipts, license, payroll,
employment, excise, severance, stamp, occupation, premium, windfall profits, customs duties, capital stock, franchise, profits, withholding, social security (or similar),
unemployment, disability, real property, personal property, sales, use, transfer, registration, value added, alternative or add-on minimum, estimated, or other tax of any kind
whatsoever, including any interest, penalty, or addition thereto, whether disputed or not.
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"TaxReturn” means any report, return (including information return), claim for refund, election, estimated tax filing, declaration or similar return filed, supplied or required to be filed
with any Governmental Body with respect to Taxes, including any election, notification, appendix schedule or attachment thereto, and including any amendments thereof.

"Trade Secrets” means trade secrets, know-how, inventions (whether or not patentable), discoveries, improvements, technology, business and technical information, databases,
data compilations and collections, tools, methods, processes, techniques, algorithms, and other confidential and proprietary information and all rights therein.

"Trademark Rights” means all trademark rights that may exist or be created under the laws of any jurisdiction in the world including all material common law trademarks, registered
trademarks, applications for registration of trademarks, material common law service marks, registered service marks, applications for registration of service marks, trade names,
registered trade names and applications for registration of trade names, and Internet domain name registrations; and including all filings with the applicable Governmental Body
indicating an intent to use any of the foregoing if not registered or subject to a pending application, and to the extent applicable all renewals and extensions thereof.

"Transaction Costs” means the aggregate amount of costs and expenses of the SRXH Companies, collectively, incurred (or expected to be incurred based on receipt of a good faith
written estimate) in connection with the negotiation, preparation and execution of this Agreement and the consummation of the Contemplated Transactions, including any
brokerage fees and commissions, finders’ fees or financial advisory fees, any fees and expenses of counsel or accountants payable by any SRXH Company, Taxes, and any
transaction bonuses or similar items, in each case to the extent unpaid.

"Voting Trust Agreement” means the voting trust agreement between SRXH, ExchangeCo, and the other parties thereto setting out the terms and conditions relating to the Special
Voting Shares held by the trustee named therein for the benefit of the holders of the Exchangeable Shares, as it may be amended fromtime to time.

Additionally, the following terms have the meanings assigned to such terms in the Sections of this Agreement set forth below opposite such term:

Acquired Assets Preamble
Acquired IP Consideration 1.3(b)
Acquired Securities Consideration 1.3(a)
Acquired Securities Issuer Preamble
Acquisition 1.1
Acquisition Consideration 1.3(b)

Action 6.1(m)



Agreement Preamble
Beneficial Ownership Limitation 1.4(c)
CallCo Preamble
Closing 1.2
Closing Date 1.2
Confidentiality Agreement 7.2
Crypto Asset Activities 2.8(f)
Crypto Assets 2.8(d)
D&O Indemnified Parties 74(a)
D&O Tail 7.4(b)
DelawareCo Preamble
DelawareCo Audited Financials 34(a)
DelawareCo Financials 3.4(b)
DelawareCo IP 3.7(d)
DelawareCo IP Licenses 3.7(a)
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DelawareCo Issued Share Capital 3.2(a)
DelawareCo Outbound License 3.7(c)
DelawareCo Unaudited Financials 2.4(b)
EMIC Preamble
EMIJC Audited Financials 2.4(a)
EMIJC Financials 2.4(b)
EMICIP 2.7(d)
EMICIP Licenses 2.7(a)
EMIJC Issued Share Capital 2.2(a)
EMIJC Outbound License 2.7(c)
EMIJC Unaudited Financials 2.4(b)
Exchange Act 2.17
Exchange Agent 1.5(a)
ExchangeCo Preamble
Form S-4 7.1(a)
GAAP 24(a)
IFRS 24(a)
Information Statement 6.1
Insurance Policies 2.15(a)
IP Assignment and Assumption Agreement 1.5(b)
knowledge of SRXH 10.15(e)
knowledge of EMJC 10.15(e)
Liability 2.4(d)
Parties Preamble
Party Preamble
Pre-Closing Period 6.1
Pre-Closing Tax Period 7.12(b)
Pre-Funded Warrants 1.4(c)
Registration Statement 7.1(a)
SRXH Preamble
SRXH Balance Sheet 4.4(c)
SRXH Capital Stock 4.2(a)
SRXH Contract 4.13
SRXH Financials 44(c)
SRXH Preferred Stock 4.2(a)
SRXH Termination Fee 9.3(b)
Stockholder Consent Recitals
Tax Contest 7.12(c)
Transferor Party Termination Fee 8.3(c)
Transferors Preamble
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EXHIBIT B
EMPLOYMENT TERMS

1. Cash Compensation

. $360,000 annual cash salary

2. Benefits

3. Equity Incentives

) Milestone-based and not time-based vesting

Healthcare benefits (medical/dental/vision)

Life/disability insurance and D&O insurance

Reimbursement for business travel other customary expenses
Technology and home office support

° Upon $1 billion market cap: up to 12% ofthe company’s issued and outstanding equity



° Upon $2 billion market cap: up to 20% of the company’s issued and outstanding equity
° Thereafter, for each additional $1 billion in market cap, equity shall increase in 0.5% increments, up to a maximum of 45%
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FIRST AMENDMENT
TO
SHARE EXCHANGE AND ASSET TRANSFER AGREEMENT

This First Amendment to Share Exchange and Asset Transfer Agreement (this " Amendment”) is made as of March 11, 2026, by and among SRx Health Solutions, Inc., a
Delaware corporation ("SRXH”), EMJ Crypto Technologies Inc., an Ontario corporation ("EMJC”), CCC Crypto Corp, a Delaware corporation ("DelawareCo”, and together with
EMIC, the "Acquired Securities Issuers” and each an "Acquired Securities Issuer”), 2771298 Alberta ULC, an Alberta unlimited liability corporation and direct wholly-owned
subsidiary of SRXH ("' CallCo”), 1001440571 Ontario Inc., a corporation organized under the laws of Ontario, Canada and direct wholly-owned subsidiary of CallCo ("ExchangeCo”)
and the Persons listed on Schedule I to the Agreement (defined below) (the "Transferors”).

WHEREAS, each of the undersigned is a party to that certain Share Exchange and Asset Transfer Agreement, dated December 16, 2025 (the " Agreement”) (capitalized
terms used and not defined herein shall have the meanings ascribed in the Agreement);

WHEREAS, Section 10.2 of the Agreement provides that the Agreement may be amended by mutual written agreement of the Parties; provided that no representation,
warranty or covenant in the Agreement with respect to a Transferor may be amended in a manner adverse to a Transferor unless such amendment applies to all Transferors in the
same fashion, that any amendment or waiver of the provisions of Section 7.4 of the Agreement after the Closing which adversely affects the D&O Indemmified Parties must be
approved in writing by the D&O Indemmnified Parties, and that, after approval of the Acquisition by the Stockholder Consent, no amendment may be made which by Legal
Requirements requires further approval by such stockholders without such further approval; and

'WHEREAS, the Parties desire to amend the Agreement as set forth herein.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants herein contained, and for other good and valuable consideration, the receipt, adequacy
and sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound, hereby agree as follows

1. Section 1.3 of the Agreement is hereby deleted in its entirety and replaced with the following:

"1.3 SRX Corporate Name. Unless otherwise determined by SRXH in its sole discretion, SRXH’s corporate name will remain unchanged or be changed to a name
selected by SRXH in its sole discretion at or following the Closing.”

2. "Exhibit B” to the Agreement is hereby deleted in its entirety and replaced with the "Exhibit B” attached hereto as Annex 1.
3. This Amendment shall in no way serve to waive, limit or modify any obligation of the parties under the Agreement except as specifically set forth herein.

4. This Amendment shall be governed by the internal law of the State of Delaware, without regard to conflict of law principles that would result in the application of any
law other than the law of the State of Delaware.

5. This Amendment may be executed in two (2) or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the
same instrument. Counterparts may be delivered via electronic mail (including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g.,
www.docusign.com) or other transmission method and any counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and effective for all
purposes.

[Signature Page Follows]

[Signature Page to Amendment — Share Exchange and Asset Transfer Agreement]
SRXH
SRX HEALTH SOLUTIONS, INC.
/s/ Michael Young

By: Michael Young
Its: Authorized Signatory

TRANSFERORS
5040584 ONTARIO INC.
/s/ Olivier Centner

By: Olivier Centner
Its: ASO

RDS Private Capital LP

/s/ Ron Schmeichel
By: Ron Schmeichel
Its: Managing Partner

LES FILLES LLC

/s/ Michael Parker
By: Michael Parker
Its: Manager




/s/ Eric M. Jackson
By: Eric M. Jackson

/s/ Kevin Taylor
By: Kevin Taylor

ANNEX 1
EXHIBIT B

EMPLOYMENT TERMS
1. Title.

e The employee shall hold the title of Head of Asset Management with CCC Crypto Corp., or such other Subsidiary of SRXH that may operate the Acquired IP Assets as
SRXH may reasonably determine.”

2. Signing Bonus.

e The employee shall receive a signing bonus in aggregate amount of $1,000,000, payable in cash as follows: (a) $500,000 payable upon the Closing and (b) $500,000 payable
upon the achievement of certain milestones as mutually agreed in good faith by SRXH and the employee.

3. Cash Compensation
e  $360,000 annual cash salary
4. Benefits
e (Canadian healthcare benefits (medical/dental/vision)
e D&O insurance
e Reimbursement for business travel other customary expenses
5. Equity Incentives
Milestone-based and not time-based vesting
Upon $1 billion market cap: up to 12% ofthe company’s issued and outstanding equity

Upon $2 billion market cap: up to 20% ofthe company’s issued and outstanding equity
Thereafter, for each additional $1 billion in market cap, equity shall increase in 0.5% increments, up to a maximum of 45%

Annex B



Hyperion Capital Inc.

H Y P E R I O N 200 Bay St., North Tower Suite 1290
Toronto, Ontario

M5J 2J2

T: 416-627-8310

CAPITAL INC. www.hyperioncap.com

January 14, 2026

SRx Health Solutions Inc.
12400 Race Track Road
Tampa, FL

33626

To the Board of Directors:

Hyperion Capital Inc. (“Hyperion” or “we”) understands that SRx Health Solutions Inc. (“SRx” or the “Company”)
has entered into a definitive stock purchase agreement (the “Purchase Agreement”) with EMJ Crypto Technologies
(“EMJ”), pursuant to which SRx will acquire all of the issued and outstanding common shares of EMJ (the “EMJ
Shares”) by way of a stock purchase agreement (the “Agreement”). Pursuant to the terms of the Agreement, each
issued and outstanding EMJ share shall be exchanged for common shares (each such whole common share, a “SRx
Common Share™) of SRx (the “Consideration”™).

All dollar amounts herein are expressed in United States dollars.
Engagement of Hyperion

On December 8, 2025, the Company and its board of directors (the “Board of Directors™) engaged Hyperion (the
“Engagement Agreement”), to deliver a fairness opinion in connection with SRx’s potential acquisition of EMJ.

Pursuant to the Engagement Agreement, the Board of Directors has asked for our written opinion (the “Opinion”) as
to whether, as of the date hereof, the Consideration to be paid by SRx pursuant to the Agreement is fair, from a
financial point of view, to SRx. The effective date of this Opinion is January 14, 2026. Hyperion has not been asked
to prepare and has not prepared a formal valuation of the Company or EMJ, or a valuation of any of the securities or
assets of the Company or EMJ and this Opinion should not be construed as such. We have not been requested to opine
as to, and our opinion does not in any manner address, the underlying business decision to proceed with or effect the
Agreement, or the relative merits of the Agreement as compared to other potential strategies or transactions that maybe
available to the Company.

Hyperion will be paid a fixed fee upon delivery of this Opinion, which is not contingent upon completion of the
Agreement or any other transaction. In addition, the Company as agreed to reimburse Hyperion for its reasonable
expenses (including the fees, disbursements and taxes of our external legal counsel) and to indemnify Hyperion and
its representatives in respect of certain liabilities that may arise out of our engagement.

Relationship with Interested Parties

Hyperion is not an insider, associate or affiliate (as each such term is defined in the Securities Act (Ontario)) (the
“Securities Act”) of either the Company or EMJ or any of their respective subsidiaries, associates or affiliates
(collectively, the “Interested Parties™), nor is it a financial advisor to any Interested Party or any other person in
connection with the Agreement, except for providing our Opinion to the Board of Directors in connection with the
Agreement.

As the Company has been advised, except for the Engagement Agreement, during the two years preceding the date of
this Opinion we have not been engaged by, performed any services for or received any compensation from SRx, EMJ
or any of their respective affiliates.

Hyperion may, in the ordinary course of business, provide financial advisory services to one or more of the Interested
Parties from time to time. Hyperion will not advise EMJ for 12 months following the completion or termination of the
Engagement Agreement without prior written approval of the Company.




Credentials of Hyperion

Hyperion is an independent advisory firm that offers advice on mergers and acquisitions and corporate restructurings.
Hyperion’s principals have extensive experience working at leading bank-owned and independent investment banks
where they served diverse industries including consumer products, healthcare, financial services, technology and
agriculture. They have extensive experience providing advisory services on complex, transformative transactions and
related capital markets activity.

Scope of Review

In connection with the Fairness Opinion, Hyperion has reviewed (where applicable) and relied upon (without
attempting to verify independently the completeness or accuracy or fair presentation thereof), among other things, the
following:

a) aexecuted copy of the Share Exchange and Asset Transfer Agreement between the Company and EMJ dated
December 12, 2025;

b) discussions with the Company’s directors concerning the Company’s financial condition, the industry and its
future business prospects;

¢) publicly filed financials of the Company;
d) data rooms provided by EMJ;

e) corporate presentation made to the Board of Directors of the Company detailing the Company’s existing
operations;

f) EMIJ corporate presentation;

g) representations contained in certificates, addressed to Hyperion and dated the date hereof, from senior
officers of the Company as to the completeness and accuracy of the information upon which this Opinion is
based and certain other matters; and

h) such other corporate, industry and financial market information, investigations and analyses as Hyperion
considered necessary or appropriate at the time and in the circumstances.

In preparing this Opinion, to the best of our knowledge, the Company did not deny access to any information requested
by us.

Assumptions and Limitations

Our Opinion is subject to the assumptions, qualifications and limitations set forth below. With your permission, we
have assumed and relied upon, without independent verification, the accuracy, completeness and fair presentation of
all financial and other information, data, advice, opinions and representations obtained by us from publicly available
sources, or supplied or otherwise made available to us by the Company in respect of the Company and its subsidiaries
and their relevant businesses, properties and assets, and in respect of EMJ and its subsidiaries and their relevant
businesses, properties and assets, including the information and discussions referred to above under the heading
“Scope of Review”. Hyperion did not meet with the Company’s auditors or any other third party to verify any such
information.

With respect to any forecasts, projections, estimates and/or budgets, we have assumed that they were reasonably
prepared on a basis reflecting the best currently available estimates, assumptions and good faith judgments of the
management of the Company and that such forecasts, projections, estimates and/or budgets were prepared or reviewed
using the assumptions identified therein and that such assumptions are (or were at the time) reasonable in the
circumstances. We express no opinion with respect to the forecasts, projections, budgets or the assumptions upon
which they are based, although we note that the preparation of any future-oriented financial information involves the
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application of management’s subjective judgements about future conditions and is inherently subject to uncertainty.
Actual results will likely be different from the results implied by the forecasts and any such differences could be
material. We have not made any independent evaluation or appraisal of the assets or liabilities (contingent or
otherwise) of the Company or EMJ, nor have we been furnished with any such evaluation or appraisal.

We have assumed that the Agreement will be consummated in accordance with the terms of the Letter of Intent, to be
set forth in a final, executed Purchase Agreement, which we have further assumed will be substantially in the form
and substance agreements for similar transactions of this type and substantially in the form of the terms agreed to in
the Letter of Intents, the representations and warranties of the parties to the Purchase Agreement contained therein
will be complete, true and correct in all material respects, such parties will each perform all of the respective covenants
and agreements to be performed by them under the Purchase Agreement, and and all conditions to the obligations of
such parties as specified in the Purchase Agreement will be satisfied or waived without waiver or modification of any
terms or conditions the effect of which would be in any way meaningful to our financial analysis.

We have further assumed that all sharcholder, governmental, regulatory, and other consents and approvals necessary
for the consummation of the Agreement will be obtained and, that in connection with any necessary approvals and
consents, no limitations, restrictions or conditions will be imposed that would have an adverse effect on the Company
or EMJ, the Agreement or the contemplated benefits of the Agreement that would be in any way meaningful to our
financial analysis.

We are not legal, regulatory, accounting or tax experts and have relied on the assessments made by SRx and EMJ and
their respective advisors with respect to all such matters.

SRx has represented to us, in a certificate of two senior officers of the Company dated the date hereof, that (i) the
financial and other information, data, advice, opinions, representations and other material (financial or otherwise)
provided to us orally by or on behalf of the Company, or in writing by or on behalf of the Company or any of its
subsidiaries (as defined in National Instrument 45-106 — Prospectus Exemptions) or any of its or their representatives
in connection with our engagement, including the written information and discussions concerning the Company or
EMJ referred to above under the heading “Scope of Review” (collectively, the “Information”), (A) in respect of the
Company or any of its subsidiaries, was, at the date the Information was provided to us, and is as of the date hereof,
complete, true and correct in all material respects, and did not and does not contain a misrepresentation (as defined in
the Securities Act), and (B) in respect of SRx or any of its subsidiaries, to the best of their knowledge, was, at the date
the Information was provided to us, and is as of the date hereof, complete, true and correct in all material respects,
and did not and does not contain a misrepresentation (as defined in the Securities Act), (ii) since the dates on which
the Information was provided to us, except as has been disclosed in writing to us, (A) there has been no material
change, financial or otherwise, in the financial condition, assets, liabilities (contingent or otherwise), business,
operations or prospects of the Company and its subsidiaries, taken as a whole, and there has been no change in any
material fact or any material element of any of the Information or any new material fact, any of which is of a nature
as to render any portion of the Information untrue or misleading in any material respect or which could reasonably be
expected to have a material effect on the Opinion, and (B) to the best of their knowledge, there has been no material
change, financial or otherwise, in the financial condition, assets, liabilities (contingent or otherwise), business,
operations or prospects of SRx and its subsidiaries, taken as a whole, and there has been no change in any material
fact or any material element of any of the Information or any new material fact, any of which is of a nature as to render
any portion of the Information untrue or misleading in any material respect or which could reasonably be expected to
have a material effect on the Opinion, and (iii) based on their understanding of the assumptions used, procedures
adopted and scope of the review undertaken, they have no knowledge of any facts not contained in or referred to in
the Information that could reasonably be expected to affect the Opinion, including the assumptions used, the
procedures adopted, the scope of the review undertaken or the conclusion reached by us.

Our Opinion is necessarily based on financial, economic, market and other conditions as in effect on, and the
information made available to us as of, the date hereof. It should be understood that subsequent developments may
affect this Opinion, and we do not have any obligation to update, revise, or reaffirm this Opinion. Without limiting
the generality of the foregoing, current international protest movements and related social unrest, and other recent
unanticipated and significant macroeconomic factors have together contributed to extraordinary equity market
volatility. If those factors persist, they could also affect the values of EMJ and SRx, and the impact could differ
significantly between EMJ and SRx.
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This Opinion addresses only the fairness to SRx, from a financial point of view, of the Consideration to be paid
pursuant to the Agreement. We are not expressing any view or opinion as to any other terms or aspect of the
Agreement, including the form, terms or conditions of the Letter of Intent, the Purchase Agreement, or any other
agreement or instrument entered into or amended in connection with the arrangement. We have not been asked to
prepare, and have not prepared, an independent evaluation, formal valuation or appraisal of the securities or assets of
the Company, EMJ or any of their respective affiliates, nor were we provided with any such evaluations, valuations
or appraisals. Except as set forth above under “Scope of Review”, we did not conduct any physical inspection of the
properties or facilities of the Company or EMJ. Our Opinion does not address the relative merits of the Agreement as
compared to other business strategies or potential transaction opportunities that may be available to the Company. We
are also not expressing any view or opinion as to the impact of the Agreement on the solvency or the viability of the
Company or EMJ or their respective ability to pay their obligations when they come due. We also express no view or
opinion regarding any legal, regulatory, accounting, insurance, tax, environmental, executive compensation, corporate
governance or other matters that may be relevant to any evaluation of the Agreement.

Our Opinion has been provided to the Board of Directors for its exclusive use only in considering the Agreement as
currently contemplated pursuant to the Letter of Intent and may not be published, disclosed to or relied upon any other
person, or used for any other purpose, without our prior written consent. Our Opinion is not intended to be and does
not constitute a recommendation to the Board of Directors as to whether they should approve the Agreement or the
Purchase Agreement, nor as a recommendation to any sharcholder as to how to vote, nor as an opinion or advice
concerning the value of any securities of the Company at any time, including following the announcement or
completion of the Agreement.

This Opinion is given as of the date hereof, and, although we reserve the right to change or withdraw our Opinion if
we learn that any of the information that we relied upon in preparing the Opinion was inaccurate, incomplete or
misleading in any material respect, we disclaim any obligation to change or withdraw the Opinion, to advise any
person of any change that may come to our attention or to update the Opinion after the date of this Opinion.

The preparation of a fairness opinion is a complex process and is not necessarily capable of being partially analyzed
or summarized. Hyperion believes that its analyses must be considered as a whole and that selecting portions of the
analyses or the factors considered by it, without considering all factors and analyses together, could create an
incomplete view of the process underlying the Opinion. The Opinion should be read in its entirety.

Approach to Financial Fairness
In connection with the Opinion, Hyperion has performed a variety of financial and comparative analyses. In arriving
at the Opinion, Hyperion has not attributed any particular weight to any specific analysis or factor, but rather has made

qualitative judgments based on our experience in rendering such opinions and on the circumstances and Information
as a whole.
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Conclusion

Based upon and subject to the foregoing, including the assumptions, limitations and qualifications set forth therein
and such other matters as Hyperion considered relevant, Hyperion is of the opinion that, as of the date hereof, the
Consideration to be paid by SRx pursuant to the Agreement is fair, from a financial point of view, to SRx.

Yours very truly,

(Signed) “Hyperion Capital Inc.’

Hyperion Capital Inc.
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