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The information in this prospectus is not complete and may be changed. We may not sell or accept an offer to buy the securities under this prospectus
until the registration statement filed with the U.S. Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities,
and it is not soliciting an offer to buy these securities in any jurisdiction where such offer or sale is not permitted.
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From time to time, we may sell up to an aggregate of $100,000,000 of our common stock, preferred stock, debt securities, warrants, purchase contracts or
units in any combination of the foregoing, in amounts, at prices and on terms described in one or more supplements to this prospectus. We may also
authorize one or more free writing prospectuses to be provided to you in connection with these offerings.
 
Our common stock is quoted on the OTC Markets Group, Inc.’s OTCQX tier under the symbol “UNRV.” On February 7, 2022, the last reported sale
price of our common stock on the OTCQX was $0.255 per share.
   
The preferred stock, debt securities, warrants, purchase contracts and units described in this prospectus have not been approved for listing on any market
or exchange, and we have not made any application for such listing.
 
This prospectus describes the general terms of the securities we may offer and the general manner in which we may offer these securities. Each time we
sell securities described herein, we will provide prospective investors with a supplement to this prospectus that will contain specific information about the
terms of that offering, including the specific amounts, prices and terms of the securities offered. Such prospectus supplements may also add, update, or
change information contained in this prospectus.
 
You should read this prospectus, any applicable prospectus supplement and any related free writing prospectus carefully before you invest.
 
 



 
 
INVESTING IN OUR SECURITIES INVOLVES A HIGH DEGREE OF RISK. YOU SHOULD REVIEW CAREFULLY THE RISKS AND
UNCERTAINTIES REFERENCED UNDER THE HEADING “RISK FACTORS” ON PAGE 4  OF THIS PROSPECTUS AND “ITEM 1A—
RISK FACTORS” OF OUR MOST RECENT ANNUAL REPORT ON FORM 10‑K OR QUARTERLY REPORT ON FORM 10‑Q THAT IS
INCORPORATED BY REFERENCE IN THIS PROSPECTUS, AS WELL AS THOSE CONTAINED IN THE APPLICABLE PROSPECTUS
SUPPLEMENT AND ANY RELATED FREE WRITING PROSPECTUS, AND UNDER SIMILAR HEADINGS IN THE OTHER
DOCUMENTS THAT ARE INCORPORATED BY REFERENCE INTO THIS PROSPECTUS.
 
This prospectus may not be used to offer or sell any securities unless accompanied by a prospectus supplement.
 
As of February 7, 2022, the aggregate market value of our outstanding common stock held by non-affiliates, or public float, was approximately
$104,102,798 based on 408,246,268 shares of outstanding common stock held by non-affiliates as of the date of this prospectus, at a price of $0.255 per
share, which was the last reported sale price of our common stock on the OTCQX on February 7, 2022.
   
The securities may be sold directly by us to investors, through agents designated from time to time or to or through underwriters or dealers, on a
continuous or delayed basis. For additional information on the methods of sale, you should refer to the section entitled “Plan of Distribution” in this
prospectus and in the applicable prospectus supplement. If any agents or underwriters are involved in the sale of any securities with respect to which this
prospectus is being delivered, the names of such agents or underwriters and any applicable fees, commissions, discounts and options to purchase
additional securities will be set forth in a prospectus supplement. The price to the public of such securities and the net proceeds that we expect to receive
from such sale will also be set forth in a prospectus supplement.
 
Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
 

The date of this Prospectus is           , 2022.
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We have not authorized anyone to provide you with information different from the information contained in or incorporated by reference in this
prospectus, any applicable prospectus supplement and any related free writing prospectus that we may authorize to be provided to you. No dealer,
salesperson or other person is authorized to give any information or to represent anything not contained or incorporated by reference in this prospectus,
any applicable prospectus supplement or any related free writing prospectus that we may authorize to be provided to you. This prospectus is an offer to
sell only the securities offered hereby, but only under circumstances and in jurisdictions where it is lawful to do so. You should assume that the
information in this prospectus, any applicable prospectus supplement or any related free writing prospectus is accurate only as of the date on the front of
the document and that any information we have incorporated by reference is accurate only as of the date of the document incorporated by reference,
regardless of the time of delivery of this prospectus, any applicable prospectus supplement or any related free writing prospectus, or any sale of our
securities. Our business, financial condition, results of operations and prospects may have changed since that date.
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ABOUT THIS PROSPECTUS
 
This prospectus is part of a registration statement on Form S-3 that we filed with the U.S. Securities and Exchange Commission (the “SEC” or the
“Commission”)) using a “shelf” registration process. Under this shelf registration process, we may offer and sell, either individually or in combination, in
one or more offerings, any combination of the securities described in this prospectus, for total gross proceeds of up to $100,000,000.
 
This prospectus provides you with a general description of the securities we may offer. Each time we offer securities under this prospectus, we will
provide a prospectus supplement that will contain more specific information about the terms of those securities and the offering. We may also authorize
one or more free writing prospectuses to be provided to you that may contain material information relating to these offerings. We may also add, update or
change in the prospectus supplement (and in any related free writing prospectus that we may authorize to be provided to you) any of the information
contained in this prospectus or in the documents that we have incorporated by reference into this prospectus. We urge you to carefully read this
prospectus, any applicable prospectus supplement and any related free writing prospectus, together with the information incorporated herein by reference
as described under the headings “Where You Can Find More Information” and “Incorporation of Certain Information by Reference” before buying any of
the securities being offered.
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SUMMARY
 
The following summary highlights information contained elsewhere in this prospectus or incorporated by reference herein and does not contain all the
information that may be important to purchasers of our securities. You should carefully read this prospectus, all documents incorporated by reference,
any prospectus supplement and any related free writing prospectus, and the additional information described under the caption “Where You Can Find
More Information” in this prospectus, before buying any of the securities being offered. References in this prospectus to “Unrivaled Brands,”
“Unrivaled,” the “Company,” “we,” “us” and “our” refer to Unrivaled Brands, Inc. and its subsidiaries, on a consolidated basis, unless the context
requires otherwise.
 
Our Business
 
Unrivaled Brands (formerly known as Terra Tech Corp.) is a holding company with the following subsidiaries:
   
 · 620 Dyer LLC, a California corporation (“Dyer”);
 · 1815 Carnegie LLC, a California limited liability company (“Carnegie”);
 · Black Oak Gallery, a California corporation (“Black Oak”);
 · Blüm San Leandro, a California corporation (“Blüm San Leandro”);
 · MediFarm, LLC, a Nevada limited liability company (“MediFarm”);
 · MediFarm I, LLC, a Nevada limited liability company (“MediFarm I” );
 · 121 North Fourth Street, LLC, a Nevada limited liability company (“121 North Fourth”);
 · OneQor Technologies, Inc., a Delaware corporation (“OneQor”);
 · People’s First Choice, LLC, a California limited liability company (“People’s”); and
 · UMBRLA, Inc., a Nevada corporation (“UMBRLA”)
   
We are a retail, production and cultivation company, with an emphasis on providing the highest quality of medical and adult use cannabis products. We
currently have a concentrated cannabis interest in California. The Company’s cannabis dispensaries in California operate as Black Oak Gallery in
Oakland, Silverstreak in San Leandro, The Spot in Santa Ana, and People’s in Santa Ana and Los Angeles, and offer a broad selection of medical and
adult-use cannabis products including flower, concentrates and edibles.
 
From the acquisition of UMBRLA, the Company has become a cannabis multi-state operator and the parent company of multiple cannabis lifestyle
brands. The Company is home to Korova, a brand of high potency products across multiple product categories, currently available in California, Oregon,
Arizona, and Oklahoma. Other Company brands include Cabana, a boutique cannabis flower brand, and Sticks, a mainstream value-driven cannabis
brand, active in California and Oregon. The Company also added licensed distribution facilities in Portland, Oregon, and Los Angeles and Sonoma
Counties in California.
  
Our Operations
 
We are organized into one reportable segment: Cannabis Dispensary, Cultivation and Production, which includes cannabis-focused retail, cultivation
and production operations.
 
Either independently or in conjunction with third parties, we operate medical marijuana retail and adult use dispensaries, cultivation and production
facilities in California and Nevada. Our retail dispensaries in California offer a broad selection of medical and adult use cannabis products including
flowers, concentrates and edibles. In Nevada, we also produce and sell a line of medical and adult use cannabis flower, as well as a line of medical and
adult use cannabis-extracted products, which include concentrates, cartridges, vape pens and wax products.
 
Corporate Information
 
We were incorporated in Nevada on July 22, 2008, under the name Private Secretary, Inc. We changed our name to Terra Tech Corp. on January 27,
2012, and subsequently changed our name to Unrivaled Brands, Inc. on July 7, 2021 in connection with our acquisition of UMBRLA. Our principal
executive office is located at 3242 S. Halladay St., Suite 202, Santa Ana, CA 92705 and our telephone number is (888) 909-5564. Our website address is
www.unrivaledbrands.com. Information contained on our website is not a part of this prospectus, and our website address is included in this prospectus
as an inactive textual reference only.
 
Our common stock is quoted on the OTC Markets Group, Inc.’s OTCQX tier under the symbol “UNRV.”
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Risks Associated with Our Business and this Offering
 
Our business and our ability to implement our business strategy are subject to numerous risks, as more fully described in the section of this prospectus
entitled “Risk Factors” and under similar headings in the applicable prospectus supplement, any related free writing prospectus and the documents
incorporated by reference herein and therein. You should read these risks before you invest in our securities. We may be unable, for many reasons,
including those that are beyond our control, to implement our business strategy. In particular, risks associated with our business include, among other
things:
   
 · Our business may be adversely affected by the ongoing coronavirus (COVID-19) pandemic.
   

 · Marijuana remains illegal under federal law. Additionally, federal regulation and enforcement may adversely affect the implementation of
cannabis laws and regulations may negatively impact our revenues and profits.

   

 · Laws and regulations affecting the medical and adult use marijuana industry are constantly changing, which could detrimentally affect our
cultivation, production and dispensary operations.

   

 
· We have had significant changes to our operations, which may make it difficult for investors to predict future performance based on current

operations.

   

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

   

 · Our business, financial condition, results of operations, and cash flow may in the future be negatively impacted by challenging global
economic conditions.

   

 · Prospective customers may be deterred from doing business with a company with a significant nationwide online presence because of fears
of federal or state enforcement of laws prohibiting possession and sale of medical or recreational marijuana.

   

 
· We will likely need additional capital to sustain our operations and will likely need to seek further financing, which we may not be able to

obtain on acceptable terms, or at all. If we fail to raise additional capital, as needed, our ability to implement our business model and
strategy could be compromised.

   

 · Disruptions to cultivation, manufacturing and distribution of cannabis in California and Nevada may negatively affect our access to
products for sale at our dispensaries.

   
 · We may have difficulty accessing the service of banks, which may make it difficult for us to operate.
   
 · If we fail to protect our intellectual property, our business could be adversely affected.
   
 · We are dependent on the popularity of consumer acceptance of our product lines.
   

 · We may be unable to successfully integrate the acquisition of UMBRLA or other businesses we acquire into our business or achieve the
anticipated results of such acquisitions.

   

 · If our competitors are able to develop and market products that are more effective, safer or more affordable than ours are, or obtain
marketing approval before we do, our commercial opportunities may be limited.

   

 
· Some of our lines of business rely on our third-party service providers to host and deliver services and data, and any interruptions or delays

in these hosted services, security or privacy breaches, or failures in data collection could expose us to liability and harm our business and
reputation.

   
 · If product liability lawsuits are brought against us, we will incur substantial liabilities.
   
 · Our future success depends on our key executive officers and our ability to attract, retain, and motivate qualified personnel.
   
 · The effects of war, acts of terrorism or other types of violence could adversely affect our business.
   

 · We may be unable to achieve and maintain effective internal control over financial reporting in accordance with Section 404 of the Sarbanes-
Oxley Act.

   
 · We may issue additional shares of common stock or preferred stock in the future, which could cause significant dilution to all stockholders.
   

 · Because we do not intend to pay any cash dividends on our common stock, our stockholders will not be able to receive a return on their
shares unless they sell them.

   

 · Our common stock may be categorized as “penny stock,” which may make it more difficult for investors to sell their shares of common stock
due to suitability requirements.
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RISK FACTORS
 
Investing in our securities involves a high degree of risk. Prior to making a decision about investing in our securities, you should carefully consider the
specific risk factors discussed in the sections entitled “Risk Factors” contained in our annual report on Form 10-K for the fiscal year ended December 31,
2020 under the heading “Item 1A. Risk Factors,” and as described or may be described in any subsequent quarterly report on Form 10-Q under the
heading “Item 1A. Risk Factors,” as well as in any applicable prospectus supplement and contained or to be contained in our filings with the SEC and
incorporated by reference in this prospectus, together with all of the other information contained in this prospectus, or any applicable prospectus
supplement. For a description of these reports and documents, and information about where you can find them, see “Where You Can Find More
Information” and “Incorporation of Certain Information by Reference.” If any of the risks or uncertainties described in our SEC filings or any prospectus
supplement or any additional risks and uncertainties actually occur, our business, financial condition and results of operations, as well as the value of an
investment in our securities, could be materially and adversely affected. In that case, you might lose all or part of the value of your investment.
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THE SECURITIES WE MAY OFFER
 
We may offer up to $100,000,000 of shares of our common stock, preferred stock, debt securities, warrants, purchase contracts or units in any
combination of the foregoing, under this prospectus at prices and on terms to be determined by market conditions at the time of offering. This prospectus
provides you with a general description of the securities we may offer. Each time we offer a type or series of securities, we will provide a prospectus
supplement that will describe the specific amounts, prices and other important terms of the securities.
 
A prospectus supplement and any related free writing prospectus that we may authorize to be provided to you also may add, update or change information
contained in this prospectus or in documents we have incorporated by reference.
 
 This prospectus may not be used to offer or sell securities unless it is accompanied by a prospectus supplement.
 
We may sell the securities directly to or through agents, underwriters or dealers. We, and our agents, dealers or underwriters, reserve the right to accept or
reject all or part of any proposed purchase of securities. If we do offer securities through agents or underwriters, we will include in the applicable
prospectus supplement:
 
 · the name of those agents or underwriters;
   
 · applicable fees, discounts and commissions to be paid to them;
   
 · details regarding options to purchase additional securities, if any; and
   
 · the net proceeds to us.
 
Common Stock.
 
We may issue shares of our common stock from time to time. Holders of our common stock are entitled to one vote per share on all matters submitted to a
vote of shareholders. Subject to any preferences of any of our preferred stock that may be outstanding, holders of our common stock are entitled to
dividends when and if declared by our board of directors.
 
Preferred Stock.
 
Our board of directors has the authority, subject to limitations prescribed by Nevada law, to issue preferred stock in one or more series, to establish from
time to time the number of shares to be included in each series, and to fix or alter the rights, preferences and privileges of the preferred stock, along with
any limitations or restrictions, including voting rights, dividend rights, conversion rights, redemption privileges and liquidation preferences of each class
or series of preferred stock.
 
Each series of preferred stock, if issued, will be more fully described in the particular prospectus supplement that will accompany this prospectus,
including redemption provisions, rights in the event of our liquidation, dissolution or winding-up, voting rights and rights to convert into common stock.
 
Warrants.
 
We may issue warrants for the purchase of common stock or preferred stock, in one or more series, from time to time. We may issue warrants
independently or together with common stock, preferred stock or debt securities, and the warrants may be attached to or separate from our common
stock, preferred stock or debt securities. In this prospectus, we have summarized certain general features of the warrants. We urge you, however, to read
the applicable prospectus supplement (and any free writing prospectus that we may authorize to be provided to you) related to the particular series of
warrants being offered, as well as the complete warrant agreement and warrant certificate that contain the terms of the warrants. We will file as an exhibit
to the registration statement of which this prospectus is a part, or will incorporate by reference from reports that we file with the SEC, the form of warrant
agreement, including a form of warrant certificate, that describes the terms of the particular series of warrants we are offering before the issuance of the
related series of warrants.
 
We will evidence each series of warrants by warrant certificates that we will issue. Warrants may be issued under an applicable warrant agreement that we
enter into with a warrant agent. We will indicate the name and address of the warrant agent, if applicable, in the prospectus supplement relating to the
particular series of warrants being offered.
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Debt Securities.
 
We may offer secured or unsecured obligations in the form of one or more series of debt securities, which may be senior, senior subordinated or
subordinated obligations. Any subordinated debt securities generally will be entitled to payment only after payment of our senior debt. Senior debt
generally includes all debt for money borrowed by us, except debt that is stated in the instrument governing the terms of that debt to be not senior to, or to
have the same rank in right of payment as, or to be expressly junior to, the subordinated debt securities. We may issue debt securities that are convertible
into shares of our common stock or preferred stock.
 
The debt securities will be issued under an indenture, as supplemented by a resolution of our board of directors, an officer’s certificate or a supplemental
indenture, between us and a trustee. We have summarized the general features of the debt securities to be governed by the indenture. The indenture has
been filed as an exhibit to the registration statement of which this prospectus forms a part. We encourage you to read the indenture. Instructions on how
you can get copies of this document are provided under the heading “Where You Can Find More Information.”
 
Purchase Contracts
 
We may issue purchase contracts for the purchase or sale of:
 
 ● debt or equity securities issued by us or securities of third parties, a basket of such securities, an index or indices or such securities;
 
 ● or any combination of the above as specified in the applicable prospectus supplement;
 
 ● currencies; or
 
 ● commodities.
 
Each purchase contract will entitle the holder thereof to purchase or sell, and obligate us to sell or purchase, on specified dates, such securities, currencies
or commodities at a specified purchase price, which may be based on a formula, all as set forth in the applicable prospectus supplement. We may,
however, satisfy our obligations, if any, with respect to any purchase contract by delivering the cash value of such purchase contract or the cash value of
the property otherwise deliverable or, in the case of purchase contracts on underlying currencies, by delivering the underlying currencies, as set forth in
the applicable prospectus supplement. The applicable prospectus supplement will also specify the methods by which the holders may purchase or sell such
securities, currencies or commodities and any acceleration, cancellation or termination provisions or other provisions relating to the settlement of a
purchase contract.
 
The purchase contracts may require us to make periodic payments to the holders thereof or vice versa, which payments may be deferred to the extent set
forth in the applicable prospectus supplement, and those payments may be unsecured or prefunded on some basis. The purchase contracts may require the
holders thereof to secure their obligations in a specified manner to be described in the applicable prospectus supplement. Alternatively, purchase contracts
may require holders to satisfy their obligations thereunder when the purchase contracts are issued. Our obligation to settle such pre- paid purchase
contracts on the relevant settlement date may constitute indebtedness. Accordingly, pre- paid purchase contracts will be issued under the applicable
indenture.
 
Units
 
We may issue units comprised of one or more of the other classes of securities issued by us as described in this prospectus in any combination. Each unit
will be issued so that the holder of the unit is also the holder of each security included in the unit.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
 
This prospectus and the documents incorporated by reference herein contain forward-looking statements. The forward-looking statements are contained
principally in the sections entitled “Prospectus Summary” and “Risk Factors” in this prospectus or the documents incorporated herein by reference. These
statements relate to future events or to our future financial performance and involve known and unknown risks, uncertainties and other factors which may
cause our actual results, performance or achievements to be materially different from any future results, performance or achievements expressed or
implied by the forward-looking statements. Forward-looking statements include, but are not limited to, statements about:
 
 · our estimates regarding anticipated operating losses, capital requirements and needs for additional funds;
   
 · our ability to raise additional capital when needed and to continue as a going concern;
   

 · general industry, market, and economic conditions (including consumer spending patterns and preferences) and our expectations regarding
growth in the markets in which we operate;

   

 · our ability to introduce competitive new products on a timely basis and continue to make investments in product development and our
expectations regarding the effect of new products on our operating results;

   
 · our expectation regarding product pricing and our ability to market to premium and super-premium segments of the market;
   
 · our ability to retain, market and grow our existing brands, the effect that may have on other brands, and our ability to profitably sell our

brands;
   
 · our ability to protect our intellectual property, including trademarks and tradenames related to our brands;
   
 · the effects of competition and consolidation in the markets in which we operate;
   
 · our ability to utilize our existing distribution pipelines and channels to grow other brands in our portfolio;
   

 · changes in applicable laws, policies and the application of regulations and taxes in jurisdictions in which we operate and the impact of newly
enacted laws;

   
 · our ability to leverage the experience of our management team;
   
 · our ability to attract and keep management and other key personnel;
   
 · the actions of our competitors and success of competing products that are or may become available;
   
 · our expectations with respect to future growth and investments in our infrastructure, and our ability to effectively manage any such growth;
   
 · the size and potential growth of the markets for our products, and our ability to capture share in or impact the size of those markets;
   
 · market and industry trends;
   

 · the effects of government regulation and regulatory developments, and our ability and the ability of the third parties with whom we engage to
comply with applicable regulatory requirements;

   
 · the accuracy of our estimates regarding future expenses, revenues, capital requirements and need for additional financing;
   
 · our expectations regarding future planned expenditures;
   

 · our ability to achieve and maintain effective internal control over financial reporting in accordance with Section 404 of the Sarbanes-Oxley
Act;

   

 · our ability to obtain, maintain and successfully enforce adequate trademark and other intellectual property protection of any of our products
and product candidates;

   
 · our expected use of the net proceeds from this offering;
   
 · our ability to operate our business without infringing the intellectual property rights of others;
   

 · our ability to introduce competitive new products on a timely basis and continue to make investments in product development and our
expectations regarding the effect of new products on our operating results;

   
 · our ability to successfully integrate acquired businesses into our operations and to realize the anticipated benefits from such acquisitions;
   
 · the impact of the ongoing COVID-19 pandemic, and the resulting negative economic impact and related governmental actions; and
   
 · statements of belief and any statement of assumptions underlying any of the foregoing.
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In some cases, you can identify these statements by terms such as “anticipate,” “believe,” “could,” “estimate,” “expect,” “intend,” “may,” “plan,”
“potential,” “predict,” “project,” “should,” “will,” “would” or the negative of those terms, and similar expressions that convey uncertainty of future events
or outcomes. These forward-looking statements reflect our management’s beliefs and views with respect to future events and are based on estimates and
assumptions as of the date of this prospectus and are subject to risks and uncertainties. Moreover, we operate in a very competitive and rapidly changing
environment. New risks emerge from time to time. It is not possible for our management to predict all risks, nor can we assess the impact of all factors on
our business or the extent to which any factor, or combination of factors, may cause actual results to differ materially from those contained in any
forward-looking statements we may make. In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant
subject. These statements are based upon information available to us as of the date of this prospectus, and while we believe such information forms a
reasonable basis for such statements, such information may be limited or incomplete, and our statements should not be read to indicate that we have
conducted an exhaustive inquiry into, or review of, all potentially available relevant information. These statements are inherently uncertain. Given these
uncertainties, you should not place undue reliance on these forward-looking statements.
 
You should carefully read this prospectus, any applicable prospectus supplement, any related free writing prospectus, the documents that we incorporate
by reference into this prospectus and the documents we reference in this prospectus and have filed as exhibits to the registration statement, of which this
prospectus is a part, completely and with the understanding that our actual future results may be materially different from what we expect. We qualify all
of the forward-looking statements in this prospectus by these cautionary statements.
 
Except as required by law, we assume no obligation to update these forward-looking statements publicly, or to update the reasons actual results could
differ materially from those anticipated in any forward-looking statements, whether as a result of new information, future events or otherwise.
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USE OF PROCEEDS
 
Except as described in any prospectus supplement or in any related free writing prospectus that we may authorize to be provided to you, we currently
intend to use the net proceeds from the sale of securities under this prospectus for general corporate purposes. We may also use a portion of the net
proceeds to invest in or acquire businesses that we believe are complementary to our own, although we have no current plans, commitments, or
agreements with respect to any acquisitions. As of the date of this prospectus, we cannot specify with certainty all of the particular uses of the proceeds
from the sale of securities under this prospectus. Accordingly, we will retain broad discretion over the use of such proceeds. Pending the use of the net
proceeds from the sale of securities under this prospectus as described above, we intend to invest the net proceeds in investment-grade, interest-bearing
instruments.
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DESCRIPTION OF CAPITAL STOCK
 
Our articles of incorporation authorize us to issue up to 990,000,000 shares of common stock, par value $0.001 per share, and 50,000,000 shares of
preferred stock, par value $0.001 per share. As of February 7, 2022, we had  501,292,043  shares of common stock outstanding and no shares of preferred
stock outstanding.
  
The following summary description of our capital stock is based on the provisions of our articles of incorporation and bylaws and the applicable
provisions of the Nevada Revised Statutes, or NRS. This information is qualified entirely by reference to the applicable provisions of our articles of
incorporation, bylaws and the NRS. For information on how to obtain copies of our articles of incorporation and bylaws, which are exhibits to the
registration statement of which this prospectus is a part, see “Where You Can Find More Information” and “Incorporation of Certain Information by
Reference.”
 
Common Stock
 
We have the authority to issue up to 990,000,000 shares of our common stock, par value of $0.001 per share. As of February 7, 2022, there were 50
3,600,455 shares of common stock issued and 50 1,292,043 outstanding,  81,468,015 shares of common stock issuable upon the exercise of all of our
outstanding warrants and  51,168,362 shares of common stock issuable upon the exercise of all vested options.
    
Voting Rights
 
Holders of our common shares are entitled to one vote per share on all matters requiring a vote of the stockholders, including the election of directors.
Holders of our common shares do not have cumulative voting rights.
 
Liquidation
 
In the event of a liquidation, dissolution, or winding up of the Company, the holders of our common shares are entitled to share pro-rata all assets
remaining after payment in full of all liabilities, subject to prior distribution rights of preferred stock, if any, then-outstanding.
 
Dividend Rights
 
Holders of our common shares are entitled to share ratably in dividends, if any, as may be declared from time to time by our Board in its discretion from
funds legally available therefore, subject to preferences that may be applicable to our preferred stock, if any, then-outstanding. Dividends, if any, will be
contingent upon our revenues and earnings, if any, capital requirements, and financial conditions. We intend to retain earnings, if any, for use in our
business operations and accordingly, our Board does not anticipate declaring any dividends in the foreseeable future.
 
Other Rights and Restrictions
 
Our common shares have no preemptive or conversion rights or other subscription rights. There are no redemption or sinking fund provisions applicable
to our common shares.
 
Fully Paid and Nonassessable
 
All of our outstanding shares of common stock are, and the shares of common stock to be issued in any offering under this prospectus will be, fully paid
and nonassessable.
 
Preferred Stock
 
We have the authority to issue up to 50,000,000 shares of “blank check” preferred stock, $0.001 par value per share. As of February 7, 2022, we have no
issued or outstanding shares of preferred stock.
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Our Board, without further approval of our stockholders, is authorized to fix the designations, powers, preferences, relative, participating optional or other
special rights, and any qualifications, limitations, and restrictions applicable to each series of the preferred stock, including:
 
 · dividend rights and preferences over dividends on our common stock or any series of our preferred stock;
   
 · the dividend rate (and whether dividends are cumulative);
   
 · conversion rights, if any;
   
 · voting rights;
   
 · rights and terms of redemption (including sinking fund provisions, if any);
   
 · redemption price and liquidation preferences of any unissued series of any preferred stock and the designation thereof of any of them; and
   

 · to increase or decrease the number of shares of any series subsequent to the issue of shares of that series but not below the number of shares
then outstanding.

  
Any preferred stock authorized by the Board for issuance in the future could decrease the amount of earnings and assets available for distribution to
holders of our common stock or adversely affect the rights and power, including voting rights, of the holders of our common stock, without any further
vote or action by the stockholders. The rights of holders of our common stock will be subject to, and may be adversely affected by, the right of the
holders of any preferred stock that may be issued by us in the future. The issuance of our preferred stock could also have the effect of delaying or
preventing a change in control of us, make removal of management more difficult, discourage bids for our common stock at a premium, or otherwise
adversely affect the market price of our common Stock.
 
Penny Stock Regulations
 
The Commission has adopted regulations that generally define “penny stock” to be an equity security that has a market price of less than $5.00 per share.
Our common stock may fall within the definition of penny stock and be subject to rules that impose additional sales practice requirements on broker-
dealers who sell such securities to persons other than established customers and accredited investors (as defined under the Securities Act).
 
For transactions covered by these rules, the broker-dealer must make a special suitability determination for the purchase of such securities and have
received the purchaser’s prior written consent to the transaction. Additionally, for any transaction, other than exempt transactions, involving a penny
stock, the rules require the delivery, prior to the transaction, of a risk disclosure document mandated by the Commission relating to the penny stock
market. The broker-dealer also must disclose the commissions payable to both the broker-dealer and the registered representative, current quotations for
the securities and, if the broker-dealer is the sole market-maker, the broker-dealer must disclose this fact and the broker-dealer’s presumed control over
the market. Finally, monthly statements must be sent disclosing recent price information for the penny stock held in the account and information on the
limited market in penny stocks. Consequently, the “penny stock” rules, if applicable to the Company, may restrict the ability of broker-dealers to sell our
common stock and may affect the ability of investors to sell their common stock in the secondary market.
 
Anti-Takeover Effects of Provisions of Our Articles of Incorporation, Our Bylaws and Nevada Law
 
Certain provisions of Nevada law and our Articles of Incorporation and Bylaws could make more difficult the acquisition of us by means of a tender offer
or otherwise, and the removal of incumbent officers and directors. These provisions are expected to discourage certain types of coercive takeover practices
and inadequate takeover bids and to encourage persons seeking to acquire control of us.
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Nevada Law
 
The “business combination” provisions of Sections 78.411 to 78.444, inclusive, of the NRS prohibit a Nevada corporation with at least 200 stockholders
(at least 100 of whom are stockholders of record and residents of the State of Nevada) from engaging in various “combination” transactions with any
interested stockholder for a period of two years after the date of the transaction in which the person became an interested stockholder, unless the
transaction is approved by the board of directors prior to the date the interested stockholder obtained such status; or after the expiration of the two-year
period, unless:
 

 

· The combination is approved by the board of directors of the corporation and, at or after that time, the combination is approved at an annual
or special meeting of the stockholders of the corporation, and not by written consent, by the affirmative vote of the holders of stock
representing at least 60 percent of the outstanding voting power of the corporation not beneficially owned by the interested stockholder or the
affiliates or associates of the interested stockholder.

   

 

· The combination is approved by the board of directors of the corporation and, at or after that time, the combination is approved at an annual
or special meeting of the stockholders of the corporation, and not by written consent, by the affirmative vote of the holders of stock
representing at least 60 percent of the outstanding voting power of the corporation not beneficially owned by the interested stockholder or the
affiliates or associates of the interested stockholder.

 
In general, an “interested stockholder” is a person who, together with affiliates and associates, owns (or within three years, did own) ten percent (10%) or
more of a corporation’s voting stock. The statute could prohibit or delay mergers or other takeover or change in control attempts and, accordingly, may
discourage attempts to acquire us even though such a transaction may offer our stockholders the opportunity to sell their stock at a price above the
prevailing market price.
 
A “combination” is generally defined to include mergers or consolidations or any sale, lease exchange, mortgage, pledge, transfer, or other disposition, in
one transaction or a series of transactions, with an “interested stockholder” having: (a) an aggregate market value equal to five percent (5%) or more of the
aggregate market value of the assets of the corporation, (b) an aggregate market value equal to five percent (5%) or more of the aggregate market value of
all outstanding shares of the corporation, or (c) ten percent (10%) or more of the earning power or net income of the corporation.
 
The business combination statute could prohibit or delay mergers or other takeover or change in control attempts and, accordingly, may discourage
attempts to acquire the Company even though such a transaction may offer the Company’s stockholders the opportunity to sell their stock at a price above
the prevailing market price.
 
Articles of Incorporation and Bylaws
 
The provisions of our articles of incorporation and bylaws may delay or discourage transactions involving an actual or potential change in our control or
change in our management, including transactions in which shareholders might otherwise receive a premium for their shares or transactions that our
shareholders might otherwise deem to be in their best interests. Therefore, these provisions could adversely affect the price of our common stock. Among
other things, our certificate of incorporation and bylaws would:
 

 · authorize the Board, without further action by stockholders, to issue shares of preferred stock in one or more series, and with respect to each
series, to fix the number of shares constituting that series and establish the rights and terms of that series;

   
 · require a majority of the outstanding shares of the Company’s common stock to call special meetings;
   

 · allow the Company’s directors to establish the size of the Board and fill vacancies on the Board created by an increase in the number of
directors; and

   
 · provide that the Bylaws may be amended by the Board without stockholder approval.
 
 OTCQX Listing
 
Our common stock is listed on the OTCQX under the symbol “UNRV.”
 
Transfer Agent and Registrar
 
The transfer agent and registrar for our common stock is West Coast Stock Transfer. The transfer agent and registrar’s address is 721 North Vulcan
Avenue, First Floor, Encinitas, California 92024, and its telephone number is (619) 664-4780.
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DESCRIPTION OF THE DEBT SECURITIES
 
The following description, together with the additional information we include in any applicable prospectus supplement, summarizes the material terms
and provisions of the debt securities that we may offer under this prospectus. While the terms we have summarized below will apply generally to any
future debt securities we may offer, we will describe the particular terms of any debt securities that we may offer in more detail in the applicable
prospectus supplement. The terms of any debt securities we offer under a prospectus supplement may differ from the terms we describe below.
 
We may issue debt securities from time to time, in one or more series, pursuant to an indenture that we will enter into with the trustee named in the
indenture and the applicable prospectus supplement. The indenture will be qualified under the Trust Indenture Act of 1939, as amended, or the Trust
Indenture Act. We have filed the form of indenture as an exhibit to the registration statement of which this prospectus is a part, and supplemental
indentures and forms of debt securities containing the terms of the debt securities being offered will be filed as exhibits to the registration statement of
which this prospectus is a part or will be incorporated by reference from reports that we file with the SEC. The indenture will be subject to any
amendments or supplements that we may enter into with the trustee named in the indenture. You should read the summary below, the applicable
prospectus supplement and the provisions of the applicable indenture and any related security documents, if any, in their entirety before investing in our
debt securities.
 
The following summary of material provisions of the debt securities and the indenture is subject to, and qualified in its entirety by reference to, all of the
provisions of the indenture applicable to a particular series of debt securities. We urge you to read the applicable prospectus supplements and any related
free writing prospectuses related to the debt securities that we may offer under this prospectus, as well as the complete indenture that contains the terms of
the debt securities.
 
We will describe in each prospectus supplement the following terms relating to a series of debt securities:
 
 · the title;
   
 · the principal amount being offered, and if a series, the total amount authorized and the total amount outstanding;
   
 · any limit on the amount that may be issued;
   
 · whether or not we will issue the series of debt securities in global form, and if so, the terms and who the depository will be;
   
 · the maturity date;
   
 · the principal amount due at maturity, and whether the debt securities will be issued with an original issue discount;
   

 · whether and under what circumstances, if any, we will pay additional amounts on any debt securities held by a person who is not a United
States person for tax purposes, and whether we can redeem the debt securities if we have to pay such additional amounts;

   

 · the annual interest rate, which may be fixed or variable, or the method for determining the rate and the date interest will begin to accrue, the
dates interest will be payable and the regular record dates for interest payment dates or the method for determining such dates;

   
 · whether or not the debt securities will be secured or unsecured, and the terms of any secured debt;
   
 · the terms of the subordination of any series of subordinated debt;
   
 · the place where payments will be payable;
   
 · restrictions on transfer, sale or other assignment, if any;
   
 · our right, if any, to defer payment of interest and the maximum length of any such deferral period;
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 · the date, if any, after which the conditions upon which, and the price at which, we may, at our option, redeem the series of debt securities
pursuant to any optional or provisional redemption provisions and the terms of those redemptions provisions;

   

 
· the date, if any, on which, and the price at which we are obligated, pursuant to any mandatory sinking fund or analogous fund provisions or

otherwise, to redeem, or at the holder’s option to purchase, the series of debt securities and the currency or currency unit in which the debt
securities are payable;

   
 · whether the indenture will restrict our ability to pay dividends, or will require us to maintain any asset ratios or reserves;
   

 · whether we will be restricted from incurring any additional indebtedness, issuing additional securities, or entering into a merger, consolidation
or sale of our business;

   
 · a discussion of any material or special United States federal income tax considerations applicable to the debt securities;
   
 · information describing any book-entry features;
   
 · provisions for a sinking fund purchase or other analogous fund, if any;
   

 · any provisions for payment of additional amounts for taxes and any provision for redemption, if we must pay such additional amount with
respect to any debt security;

   

 · whether the debt securities are to be offered at a price such that they will be deemed to be offered at an “original issue discount” as defined in
paragraph (a) of Section 1273 of the Internal Revenue Code;

   
 · the denominations in which we will issue the series of debt securities, if other than denominations of $1,000 and any integral multiple thereof;
   

 · the terms on which a series of debt securities may be convertible into or exchangeable for our common stock, any other of our securities or
securities of a third party, and whether conversion or exchange is mandatory, at the option of the holder or at our option;

   
 · events of default;
   
 · whether we and/or the debenture trustee may change an indenture without the consent of any holders;
   
 · the form of debt security and how it may be exchanged and transferred;
   
 · descriptions of the debenture trustee and paying agent, and the method of payments; and
   

 
· any other specific terms, preferences, rights or limitations of, or restrictions on, the debt securities, including any additional events of default or

covenants provided with respect to the debt securities, and any terms which may be required by us or advisable under applicable laws or
regulations.

 
Specific indentures will contain additional important terms and provisions and will be incorporated by reference as an exhibit to the registration statement
that includes this prospectus, or as an exhibit to a report filed under the Exchange Act, incorporated by reference in this prospectus.
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DESCRIPTION OF WARRANTS
 
We may issue warrants for the purchase of common stock or preferred stock, in one or more series. We may issue warrants independently or together with
common stock, preferred stock or debt securities, and the warrants may be attached to or separate from our common stock, preferred stock or debt
securities. While the terms summarized below will apply generally to any warrants that we may offer, we will describe the particular terms of any series of
warrants in more detail in the applicable prospectus supplement. The terms of any warrants offered under a prospectus supplement may differ from the
terms described below.
 
We will file as an exhibit to the registration statement of which this prospectus is a part, or will incorporate by reference from reports that we file with the
SEC, the form of warrant agreement, including a form of warrant certificate, that describes the terms of the particular series of warrants we are offering
before the issuance of the related series of warrants. The following summaries of material provisions of the warrants and the warrant agreements are
subject to, and qualified in their entirety by reference to, all the provisions of the warrant agreement and warrant certificate applicable to the particular
series of warrants that we may offer under this prospectus. We urge you to read the applicable prospectus supplements related to the particular series of
warrants that we may offer under this prospectus, as well as any related free writing prospectuses, and the complete warrant agreements and warrant
certificates that contain the terms of the warrants.
 
General
 
We will describe in the applicable prospectus supplement the terms of the series of warrants being offered, including:
 
 · the offering price and aggregate number of warrants offered;
   
 · the currency for which the warrants may be purchased;
   

 · if applicable, the number of warrants issued with each share of common stock or preferred stock, or with the principal amount of any debt
security;

   
 · if applicable, the date on and after which the warrants and the related shares will be separately transferable;
   

 · the number of shares of common stock or preferred stock purchasable upon the exercise of one warrant and the price at which these shares
may be purchased upon such exercise;

   
 · the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreements and the warrants;
   
 · the terms of any rights to redeem or call the warrants;
   
 · any provisions for changes to or adjustments in the exercise price or number of shares issuable upon exercise of the warrants;
   
 · the dates on which the right to exercise the warrants will commence and expire;
   
 · the manner in which the warrant agreements and warrants may be modified; and
   
 · any other specific terms, preferences, rights or limitations of or restrictions on the warrants.
 
Before exercising their warrants, holders of warrants will not have any of the rights of holders of common stock or preferred stock purchasable upon such
exercise, including the right to receive dividends, if any, or, payments upon our liquidation, dissolution or winding up or to exercise voting rights:
 
Exercise of Warrants
 
Each warrant will entitle the holder to purchase the number of shares of common stock or preferred stock that we specify in the applicable prospectus
supplement at the exercise price that we describe in the applicable prospectus supplement. Unless we otherwise specify in the applicable prospectus
supplement, holders of the warrants may exercise the warrants at any time up to the specified time on the expiration date that we set forth in the applicable
prospectus supplement. After the close of business on the expiration date, unexercised warrants will become void.
  
Holders of the warrants may exercise the warrants by delivering the warrant certificate representing the warrants to be exercised together with specified
information, and paying the required amount to the warrant agent in immediately available funds, as provided in the applicable prospectus supplement. We
will set forth on the reverse side of the warrant certificate and in the applicable prospectus supplement the information that the holder of the warrant will
be required to deliver to the warrant agent.
 
Upon receipt of the required payment and the warrant certificate properly completed and duly executed at the corporate trust office of the warrant agent or
any other office indicated in the applicable prospectus supplement, we will issue and deliver the shares purchasable upon such exercise. If fewer than all
of the warrants represented by the warrant certificate are exercised, then we will issue a new warrant certificate for the remaining amount of warrants. If
we so indicate in the applicable prospectus supplement, holders of the warrants may surrender securities as all or part of the exercise price for warrants.
 
Governing Law
 
Unless we provide otherwise in the applicable prospectus supplement, the warrants and warrant agreements will be governed by and construed in
accordance with the laws of the State of New York.
 
Enforceability of Rights by Holders of Warrants
 
Each warrant agent will act solely as our agent under the applicable warrant agreement and will not assume any obligation or relationship of agency or
trust with any holder of any warrant. A single bank or trust company may act as warrant agent for more than one issue of warrants. A warrant agent will
have no duty or responsibility in case of any default by us under the applicable warrant agreement or warrant, including any duty or responsibility to
initiate any proceedings at law or otherwise, or to make any demand upon us. Any holder of a warrant may, without the consent of the related warrant
agent or the holder of any other warrant, enforce by appropriate legal action its right to exercise, and receive the securities purchasable upon exercise of,
its warrants.
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DESCRIPTION OF PURCHASE CONTRACTS
 
We may issue purchase contracts for the purchase or sale of:
 
 ● debt or equity securities issued by us or securities of third parties, a basket of such securities, an index or indices or such securities;
 
 ● or any combination of the above as specified in the applicable prospectus supplement;
 
 ● currencies; or
 
 ● commodities.
 
Each purchase contract will entitle the holder thereof to purchase or sell, and obligate us to sell or purchase, on specified dates, such securities, currencies
or commodities at a specified purchase price, which may be based on a formula, all as set forth in the applicable prospectus supplement. We may,
however, satisfy our obligations, if any, with respect to any purchase contract by delivering the cash value of such purchase contract or the cash value of
the property otherwise deliverable or, in the case of purchase contracts on underlying currencies, by delivering the underlying currencies, as set forth in
the applicable prospectus supplement. The applicable prospectus supplement will also specify the methods by which the holders may purchase or sell such
securities, currencies or commodities and any acceleration, cancellation or termination provisions or other provisions relating to the settlement of a
purchase contract.
 
The purchase contracts may require us to make periodic payments to the holders thereof or vice versa, which payments may be deferred to the extent set
forth in the applicable prospectus supplement, and those payments may be unsecured or prefunded on some basis. The purchase contracts may require the
holders thereof to secure their obligations in a specified manner to be described in the applicable prospectus supplement. Alternatively, purchase contracts
may require holders to satisfy their obligations thereunder when the purchase contracts are issued. Our obligation to settle such pre-paid purchase contracts
on the relevant settlement date may constitute indebtedness. Accordingly, pre-paid purchase contracts will be issued under the applicable indenture.
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 DESCRIPTION OF UNITS
 
We may issue units comprised of one or more of the other classes of securities described in this prospectus in any combination. Each unit will be issued so
that the holder of the unit is also the holder of each security included in the unit. Thus, the holder of a unit will have the rights and obligations of a holder
of each included security. The units may be issued under unit agreements to be entered into between us and a unit agent, as detailed in the prospectus
supplement relating to the units being offered. The prospectus supplement will describe:
 

 · the designation and terms of the units and of the securities comprising the units, including whether and under what circumstances the
securities comprising the units may be held or transferred separately;

   
 · a description of the terms of any unit agreement governing the units;
   
 · a description of the provisions for the payment, settlement, transfer or exchange of the units;
   
 · a discussion of material federal income tax considerations, if applicable; and
   
 · whether the units if issued as a separate security will be issued in fully registered or global form.
 
The descriptions of the units in this prospectus and in any prospectus supplement are summaries of the material provisions of the applicable unit
agreements. These descriptions do not restate those unit agreements in their entirety and may not contain all the information that you may find useful. We
urge you to read the applicable unit agreements because they, and not the summaries, define your rights as holders of the units. For more information,
please review the forms of the relevant unit agreements, which will be filed with the SEC promptly after the offering of units and will be available as
described in the section titled “Where You Can Find More Information.”
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LEGAL OWNERSHIP OF SECURITIES
 
We can issue securities in registered form or in the form of one or more global securities. We describe global securities in greater detail below. We refer to
those persons who have securities registered in their own names on the books that we or any applicable trustee, depository or warrant agent maintain for
this purpose as the “holders” of those securities. These persons are the legal holders of the securities. We refer to those persons who, indirectly through
others, own beneficial interests in securities that are not registered in their own names, as “indirect holders” of those securities.
 
As we discuss below, indirect holders are not legal holders, and investors in securities issued in book-entry form or in street name will be indirect holders.
 
Book-Entry Holders
 
We may issue securities in book-entry form only, as we will specify in the applicable prospectus supplement. This means securities may be represented by
one or more global securities registered in the name of a financial institution that holds them as depositary on behalf of other financial institutions that
participate in the depositary’s book-entry system. These participating institutions, which are referred to as participants, in turn hold beneficial interests in
the securities on behalf of themselves or their customers.
 
Only the person in whose name a security is registered is recognized as the holder of that security. Securities issued in global form will be registered in the
name of the depositary or its participants. Consequently, for securities issued in global form, we will recognize only the depositary as the holder of the
securities, and we will make all payments on the securities to the depositary. The depositary passes along the payments it receives to its participants, which
in turn pass the payments along to their customers who are the beneficial owners. The depositary and its participants do so under agreements they have
made with one another or with their customers; they are not obligated to do so under the terms of the securities.
 
As a result, investors in a book-entry security will not own securities directly. Instead, they will own beneficial interests in a global security, through a
bank, broker or other financial institution that participates in the depositary’s book-entry system or holds an interest through a participant. As long as the
securities are issued in global form, investors will be indirect holders, and not holders, of the securities.
 
Street Name Holders
 
We may terminate a global security or issue securities in non-global form. In these cases, investors may choose to hold their securities in their own names
or in “street name.” Securities held by an investor in street name would be registered in the name of a bank, broker or other financial institution that the
investor chooses, and the investor would hold only a beneficial interest in those securities through an account he or she maintains at that institution.
 
For securities held in street name, we will recognize only the intermediary banks, brokers and other financial institutions in whose names the securities are
registered as the holders of those securities, and we will make all payments on those securities to them. These institutions pass along the payments they
receive to their customers who are the beneficial owners, but only because they agree to do so in their customer agreements or because they are legally
required to do so. Investors who hold securities in street name will be indirect holders, not holders, of those securities.
 
Legal Holders
 
Our obligations, as well as the obligations of any applicable trustee and of any third parties employed by us or a trustee, run only to the legal holders of
the securities. We do not have obligations to investors who hold beneficial interests in global securities, in street name or by any other indirect means.
This will be the case whether an investor chooses to be an indirect holder of a security or has no choice because we are issuing the securities only in global
form.
 
For example, once we make a payment or give a notice to the holder, we have no further responsibility for the payment or notice even if that holder is
required, under agreements with depositary participants or customers or by law, to pass it along to the indirect holders but does not do so.
 
Special Considerations for Indirect Holders
 
If you hold securities through a bank, broker or other financial institution, either in book-entry form or in street name, you should check with your own
institution to find out:
 
 · how it handles securities payments and notices;
   
 · whether it imposes fees or charges;
   
 · how it would handle a request for the holders’ consent, if ever required;
   
 · whether and how you can instruct it to send you securities registered in your own name so you can be a holder, if that is permitted in the future;
   

 · how it would exercise rights under the securities if there were a default or other event triggering the need for holders to act to protect their
interests; and

   
 · if the securities are in book-entry form, how the depositary’s rules and procedures will affect these matters.
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Global Securities
 
A global security is a security that represents one or any other number of individual securities held by a depositary. Generally, all securities represented by
the same global securities will have the same terms.
 
Each security issued in book-entry form will be represented by a global security that we deposit with and register in the name of a financial institution or
its nominee that we select. The financial institution that we select for this purpose is called the depositary. Unless we specify otherwise in the applicable
prospectus supplement, the Depository Trust Company, or DTC, will be the depositary for all securities issued in book-entry form.
 
A global security may not be transferred to or registered in the name of anyone other than the depositary, its nominee or a successor depositary, unless
special termination situations arise. We describe those situations below under “Special Situations When a Global Security Will Be Terminated.” As a
result of these arrangements, the depositary, or its nominee, will be the sole registered owner and holder of all securities represented by a global security,
and investors will be permitted to own only beneficial interests in a global security. Beneficial interests must be held by means of an account with a
broker, bank or other financial institution that in turn has an account with the depositary or with another institution that does. Thus, an investor whose
security is represented by a global security will not be a holder of the security, but only an indirect holder of a beneficial interest in the global security.
 
If the prospectus supplement for a particular security indicates that the security will be issued in global form only, then the security will be represented by
a global security at all times unless and until the global security is terminated. If termination occurs, we may issue the securities through another book-
entry clearing system or decide that the securities may no longer be held through any book-entry clearing system.
 
Special Considerations for Global Securities
 
As an indirect holder, an investor’s rights relating to a global security will be governed by the account rules of the investor’s financial institution and of
the depositary, as well as general laws relating to securities transfers. We do not recognize an indirect holder as a holder of securities and instead deal only
with the depositary that holds the global security.
 
If securities are issued only in the form of a global security, an investor should be aware of the following:
 

 · An investor cannot cause the securities to be registered in his or her name and cannot obtain non-global certificates for his or her interest in the
securities, except in the special situations we describe below.

   

 · An investor will be an indirect holder and must look to his or her own bank or broker for payments on the securities and protection of his or her
legal rights relating to the securities, as we describe above.

   

 · An investor may not be able to sell interests in the securities to some insurance companies and to other institutions that are required by law to
own their securities in non-book-entry form.

   

 · An investor may not be able to pledge his or her interest in a global security in circumstances where certificates representing the securities must
be delivered to the lender or other beneficiary of the pledge in order for the pledge to be effective.

   

 
· The depositary’s policies, which may change from time to time, will govern payments, transfers, exchanges and other matters relating to an

investor’s interest in a global security. We and any applicable trustee have no responsibility for any aspect of the depositary’s actions or for its
records of ownership interests in a global security. We and the trustee also do not supervise the depositary in any way.

   

 · The depositary may, and we understand that DTC will, require that those who purchase and sell interests in a global security within its book-
entry system use immediately available funds, and your broker or bank may require you to do so as well.

   

 

· Financial institutions that participate in the depositary’s book-entry system, and through which an investor holds its interest in a global
security, may also have their own policies affecting payments, notices and other matters relating to the securities. There may be more than one
financial intermediary in the chain of ownership for an investor. We do not monitor and are not responsible for the actions of any of those
intermediaries.
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Special Situations When a Global Security Will Be Terminated
 
In a few special situations described below, the global security will terminate, and interests in it will be exchanged for physical certificates representing
those interests. After that exchange, the choice of whether to hold securities directly or in street name will be up to the investor. Investors must consult
their own banks or brokers to find out how to have their interests in securities transferred to their own name, so that they will be direct holders. We have
described the rights of holders and street name investors above.
 
The global security will terminate when the following special situations occur:
 

 · if the depositary notifies us that it is unwilling, unable or no longer qualified to continue as depositary for that global security and we do not
appoint another institution to act as depositary within 90 days;

   
 · if we notify any applicable trustee that we wish to terminate that global security; or
   
 · if an event of default has occurred with regard to securities represented by that global security and has not been cured or waived.
 
The applicable prospectus supplement may also list additional situations for terminating a global security that would apply only to the particular series of
securities covered by the prospectus supplement. When a global security terminates, the depositary, and not we or any applicable trustee, is responsible for
deciding the names of the institutions that will be the initial direct holders.
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PLAN OF DISTRIBUTION
 
We may sell our securities covered by this prospectus in any of three ways (or in any combination):
 
 · to or through underwriters or dealers;
   
 · directly to one or more purchasers; or
   
 · through agents.
  
We may distribute the securities:
  
 · from time to time in one or more transactions at a fixed price or prices, which may be changed from time to time;
   

 
· “at the market” offerings, as defined in Rule 415 under the Securities Act, at negotiated prices, at prices prevailing at the time of sale or at

prices related to such prevailing market prices, including sales made directly on a national securities exchange or sales made through a market
maker other than on an exchange or other similar offerings through sales agents; or

   
 · at negotiated prices.
 
Each time we offer and sell securities covered by this prospectus, we will provide a prospectus supplement or supplements that will describe the method of
distribution and set forth the terms of the offering, including:
 
 · the name or names of any underwriters, dealers or agents;
   
 · the amounts of securities underwritten or purchased by each of them;
   
 · the purchase price of securities and the proceeds we will receive from the sale;
   
 · any option under which underwriters may purchase additional securities from us;
   
 · any underwriting discounts or commissions or agency fees and other items constituting underwriters’ or agents’ compensation;
   
 · the public offering price of the securities;
   
 · any discounts, commissions or concessions allowed or reallowed or paid to dealers; and
   
 · any securities exchange or market on which the securities may be listed.
 
Any public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed from time to time. We may determine
the price or other terms of the securities offered under this prospectus by use of an electronic auction. We will describe how any auction will determine
the price or any other terms, how potential investors may participate in the auction and the nature of the obligations of the underwriter, dealer or agent in
the applicable prospectus supplement.
 
Underwriters or dealers may offer and sell the offered securities from time to time in one or more transactions, including negotiated transactions, at a
fixed public offering price or at varying prices determined at the time of sale. If underwriters or dealers are used in the sale of any securities, the securities
will be acquired by the underwriters or dealers for their own account and may be resold from time to time in one or more transactions described above.
The securities may be either offered to the public through underwriting syndicates represented by managing underwriters, or directly by underwriters or
dealers. Generally, the underwriters’ or dealers’ obligations to purchase the securities will be subject to certain conditions precedent. The underwriters or
dealers will be obligated to purchase all of the securities if they purchase any of the securities, unless otherwise specified in the prospectus supplement.
We may use underwriters with whom we have a material relationship. We will describe the nature of any such relationship in the prospectus supplement,
naming the underwriter.
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We may sell the securities through agents from time to time. The prospectus supplement will name any agent involved in the offer or sale of the securities
and any commissions we pay to them. Generally, any agent will be acting on a best efforts basis for the period of its appointment. We may authorize
underwriters, dealers or agents to solicit offers by certain purchasers to purchase the securities from us at the public offering price set forth in the
prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the future. The contracts will be
subject only to those conditions set forth in the prospectus supplement, and the prospectus supplement will set forth any commissions we pay for
solicitation of these contracts.
 
Agents, dealers and underwriters may be entitled to indemnification by us against certain civil liabilities, including liabilities under the Securities Act, or
to contribution with respect to payments which the agents, dealers or underwriters may be required to make in respect thereof. Agents, dealers and
underwriters may engage in transactions with, or perform services for us in the ordinary course of business.
 
All securities we may offer, other than common stock, will be new issues of securities with no established market for such securities. Any underwriters
may make a market in these securities, but will not be obligated to do so and may discontinue any market making at any time without notice. We cannot
guarantee the liquidity of the markets for any securities.
 
Any underwriter may engage in over-allotment, stabilizing transactions, short covering transactions and penalty bids in accordance with Regulation M
under the Exchange Act. Over-allotment involves sales in excess of the offering size, which create a short position. This short sales position may involve
either “covered” short sales or “naked” short sales. Covered short sales are short sales made in an amount not greater than the underwriters’ over-allotment
option to purchase additional securities in the relevant offering. The underwriters may close out any covered short position either by exercising their over-
allotment option or by purchasing securities in the open market. To determine how they will close the covered short position, the underwriters will
consider, among other things, the price of securities available for purchase in the open market, as compared to the price at which they may purchase
securities through the over-allotment option. Naked short sales are short sales in excess of the over-allotment option. The underwriters must close out any
naked short position by purchasing securities in the open market. A naked short position is more likely to be created if the underwriters are concerned that,
in the open market after pricing, there may be downward pressure on the price of the securities that could adversely affect investors who purchase
securities in the offering. Stabilizing transactions permit bids to purchase the underlying security for the purpose of fixing the price of the security so long
as the stabilizing bids do not exceed a specified maximum. Penalty bids permit the underwriters to reclaim a selling concession from a dealer when the
securities originally sold by the dealer are purchased in a covering transaction to cover short positions.
 
Any underwriters who are qualified market makers on a national securities exchange may engage in passive market making transactions in our common
stock, preferred stock, warrants and debt securities, as applicable on a national securities exchange in accordance with Rule 103 of Regulation M, during
the business day prior to the pricing of the offering, before the commencement of offers or sales of the securities. Passive market makers must comply
with applicable volume and price limitations and must be identified as passive market makers. In general, a passive market maker must display its bid at a
price not in excess of the highest independent bid for such security; if all independent bids are lowered below the passive market maker’s bid, however,
the passive market maker’s bid must then be lowered when certain purchase limits are exceeded.
 
Similar to other purchase transactions, an underwriter’s purchase to cover the syndicate short sales or to stabilize the market price of our securities may
have the effect of raising or maintaining the market price of our securities or preventing or mitigating a decline in the market price of our securities. As a
result, the price of our securities may be higher than the price that might otherwise exist in the open market. The imposition of a penalty bid might also
have an effect on the price of the securities if it discourages resales of the securities.
 
Neither we nor any underwriter makes any representation or prediction as to the effect that the transactions described above may have on the price of the
securities. If such transactions are commenced, they may be discontinued without notice at any time.
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 LEGAL MATTERS
 
The validity of the securities being offered by this prospectus will be passed upon for us by Fennemore Craig, P.C., Las Vegas, Nevada. 
 

EXPERTS
 
Marcum LLP, our independent, registered public accounting firm, has audited our financial statements included in our annual report on Form 10-K for the
year ended December 31, 2020, which is incorporated by reference into this prospectus and elsewhere in the registration statement of which this
prospectus is a part. Our financial statements are incorporated by reference in reliance on Marcum LLP’s report, given on their authority as experts in
accounting and auditing.
 

WHERE YOU CAN FIND MORE INFORMATION
 
We have filed with the SEC a registration statement on Form S-3 under the Securities Act, with respect to the securities being offered by this prospectus.
This prospectus does not contain all of the information in the registration statement and its exhibits. For further information with respect to us and the
securities offered by this prospectus, we refer you to the registration statement and its exhibits. Statements contained in this prospectus as to the contents
of any contract or any other document referred to are not necessarily complete, and in each instance, we refer you to the copy of the contract or other
document filed as an exhibit to the registration statement. Each of these statements is qualified in all respects by this reference. The SEC maintains an
internet website that contains reports, proxy statements, and other information about registrants, like us, that file electronically with the SEC. The address
of that website is www.sec.gov. The information contained in, or that can be accessed through, the SEC’s website is not incorporated by reference in, and
is not part of, this prospectus or any prospectus supplement.
 
We are subject to the information and periodic reporting requirements of the Exchange Act, and we file periodic reports, proxy statements and other
information with the SEC. We maintain a website at www.unrivaledbrands.com. You may access our annual reports on Form 10-K, quarterly reports on
Form 10-Q, current reports on Form 8-K and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act with
the SEC free of charge at our website as soon as reasonably practicable after such material is electronically filed with, or furnished to, the SEC. The
information contained in, or that can be accessed through, our website is not incorporated by reference in, and is not part of, this prospectus.
 

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
 
The SEC allows us to “incorporate by reference” information that we file with it, which means that we can disclose important information to you by
referring you to those documents. The information incorporated by reference is an important part of this prospectus. Information in this prospectus
supersedes information incorporated by reference that we filed with the SEC prior to the date of this prospectus, while information that we file later with
the SEC will automatically update and supersede the information in this prospectus to the extent that a statement contained in this prospectus or free
writing prospectus provided to you in connection with this offering, or in any other document we subsequently file with the SEC that also is incorporated
by reference in this prospectus, modifies or supersedes the original statement.
 
The following documents filed with the SEC are hereby incorporated by reference in this prospectus:
 
 · our Annual Report on Form 10-K for the year ended December 31, 2020, filed with the SEC on March 30, 2021;
   

 
· our Quarterly Report on Form 10-Q for the quarter ended March 31, 2021, filed with the SEC on May 17, 2021,our Quarterly Report on Form

10-Q for the quarter ended June 30, 2021, filed with the SEC on August 16, 2021, and our Quarterly Report on Form 10-Q for the quarter
ended September 30, 2021 filed with the SEC on November 15, 2021 ;

   

 

·
 
 
 

our Current Reports on Form 8-K and all amendments thereto on Form 8-K/A, filed with the SEC on January 13, 2021, January 25, 2021,
February 1, 2021, February 4, 2021, March 3, 2021, April 9, 2021, April 14, 2021, June 10, 2021, June 14, 2021, June 16, 2021, July 8, 2021,
July 19, 2021, August 2, 2021, August 16, 2021 at 16:03:58, August 30, 2021, September 21, 2021, September 30, 2021, October 5, 2021,
October 12, 2021, November 9, 2021, November 15, 2021, November 22, 2021, November 29, 2021, December 13, 2021, December 14,
2021; and January 31, 2022; and

   

 · the description of our common stock contained in our Registration Statement on Form 8-A (File No. 000-54258) filed with the SEC on January
25, 2011, including all amendments and reports filed for the purpose of updating such description.
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All reports and other documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act after the date of this
prospectus and prior to the termination of this offering shall be deemed to be incorporated by reference in this prospectus and to be part hereof from the
date of filing of such reports and other documents.
 
We will furnish without charge to you, on written or oral request, a copy of any or all of the documents incorporated by reference, including exhibits to
these documents. You should direct any requests for documents by writing us at 3242 S. Halladay St., Suite 202, Santa Ana, California 92705, or
telephoning us at (888) 909-5564.
 
The SEC maintains an Internet site that contains reports, proxy and information statements, and other information regarding issuers that file electronically
with the SEC and state the address of that site (http://www.sec.gov). In addition, we maintain a website at www.unrivaledbrands.com. Information
contained in our website does not constitute a part of this prospectus.
 
Notwithstanding the statements in the preceding paragraphs, no document, report or exhibit (or portion of any of the foregoing) or any other information
that we have “furnished” or may in the future “furnish” to the SEC pursuant to the Exchange Act shall be incorporated by reference into this prospectus.
 
In accordance with Rule 412 of the Securities Act, any statement contained in a document incorporated by reference herein shall be deemed modified or
superseded to the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by
reference herein modifies or supersedes such statement.
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PART II

INFORMATION NOT REQUIRED IN THE PROSPECTUS
 
Item 14. Other Expenses of Issuance and Distribution.
 
The following table sets forth the costs and expenses, other than the underwriting discounts and commissions, payable by the registrant in connection with
the offering of the securities pursuant to this registration statement:
 

SEC registration fee**  $ 2,454.75 
Accounting fees and expenses  *  
Legal fees and expenses  *  
Printing and miscellaneous expenses  *  
Total  $ *  

 
*These fees and expenses depend on the securities offered and the number of issuances, and accordingly cannot be estimated as of the date of this
prospectus. 
** Previously paid.
 
Item 15. Indemnification of Officers and Directors.
 
The Registrant is incorporated under the laws of the State of Nevada. Chapter 78 of the Nevada Revised Statutes (the “NRS”) provides that a corporation
may indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending, or completed action, suit, or proceeding
whether civil, criminal, administrative, or investigative (other than an action by or in the right of the corporation) by reason of the fact that he is or was a
director, officer, employee, or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee, or agent of
another corporation, partnership, joint venture, trust, or other enterprise, against expenses (including attorneys’ fees), judgments, fines, and amounts paid
in settlement actually and reasonably incurred by him in connection with such action, suit or proceeding if he is not liable pursuant to NRS Section 78.138
or acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any
criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful.
 
NRS Chapter 78 further provides that a corporation similarly may indemnify any such person serving in any such capacity who was or is a party or is
threatened to be made a party to any threatened, pending, or completed action or suit by or in the right of the corporation to procure a judgment in its favor
by reason of the fact that he is or was a director, officer, employee, or agent of the corporation or is or was serving at the request of the corporation as a
director, officer, employee, or agent of another corporation, partnership, joint venture, trust, or other enterprise, against expenses (including attorneys’
fees) actually and reasonably incurred in connection with the defense or settlement of such action or suit if he is not liable pursuant to NRS Section 78.138
or acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the corporation and except that no
indemnification shall be made in respect of any claim, issue, or matter as to which such person shall have been adjudged, after exhaustion of all appeals, to
be liable to the corporation unless and only to the extent that the court or other court of competent jurisdiction in which such action or suit was brought
shall determine upon application that, despite the adjudication of liability but in view of all of the circumstances of the case, such person is fairly and
reasonably entitled to indemnity for such expenses which the court or other court of competent jurisdiction shall deem proper.
 
The Registrant’s articles of incorporation and bylaws provide that the Registrant may indemnify its officers, directors, employees, agents, and any other
persons to the maximum extent permitted by the NRS. The Registrant entered into agreements with its directors to provide contractual indemnification in
addition to the indemnification provided in its Bylaws.
 
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to the Registrant’s directors, officers and controlling persons
pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission, such indemnification is against
public policy as expressed in the Securities Act and is, therefore, unenforceable.
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Item 16. Exhibits
 
Exhibit
Number  Description of Document
1.1^  Form of Underwriting Agreement
4.2 +  Form of Indenture
4.3^  Form of Debt Security
4.4^  Form of Certificate of Designation
4.5^  Form of Preferred Stock Certificate
4.6^  Form of Warrant Agreement
4.7^  Form of Unit Certificate
5.1 +  Opinion of Fennemore Craig, P.C.
23.1 +  Consent of Fennemore Craig, P.C. (included in Exhibit 5.1)
23.2  Consent of Independent Registered Public Accounting Firm
24.1 +  Power of Attorney (included on signature page).
25.1*  Form T-1 Statement of Eligibility of Trustee under the Indenture
107  Filing Fee Table
 
* To be filed by amendment to this registration statement.
^ To be filed by amendment or incorporated by reference in connection with the offering of a particular class or series of securities
+ Previously filed with the registration statement on Form S-3 (Registration No. 333-259594) filed on September 17, 2021.
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Item 17. Undertakings
 
The undersigned registrant hereby undertakes:
 
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
 
 (i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
   

 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the Registration
Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities
offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range
may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in
the effective Registration Statement.

   

 (iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any
material change to such information in the Registration Statement;

 
provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the SEC by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange
Act of 1934 that are incorporated by reference in the Registration Statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is
part of the Registration Statement.
 
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new

Registration Statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.
  

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

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
  

 (A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the Registration Statement as of the date the
filed prospectus was deemed part of and included in the Registration Statement; and

   

 

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a Registration Statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by section 10(a)
of the Securities Act of 1933 shall be deemed to be part of and included in the Registration Statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the Registration Statement relating to the securities in the Registration Statement to which that prospectus relates, and
the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement
made in a Registration Statement or prospectus that is part of the Registration Statement or made in a document incorporated or deemed
incorporated by reference into the Registration Statement or prospectus that is part of the Registration Statement will, as to a purchaser with a
time of contract of sale prior to such effective date, supersede or modify any statement that was made in the Registration Statement or
prospectus that was part of the Registration Statement or made in any such document immediately prior to such effective date;
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(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the

securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this Registration
Statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by
means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell
such securities to such purchaser:

 
 (i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;
   

 (ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

   

 (iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or its
securities provided by or on behalf of the undersigned registrant; and

   
 (iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
 
(6) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the

registrant’s annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the
Registration Statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.
  

(7) That, for purposes of determining any liability under the Securities Act of 1933:
 

 
(i) the information omitted from the form of prospectus filed as part of the registration statement in reliance upon Rule 430A and contained in the

form of prospectus filed by the registrant pursuant to Rule 424(b)(l) or (4) or 497(h) under the Securities Act of 1933 shall be deemed to be a
part of the registration statement as of the time it was declared effective; and

   

 (ii) each post-effective amendment that contains a form of prospectus shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

 
Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such indemnification is against
public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the
final adjudication of such issue.
 
The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act under subsection (a)
of section 310 of the Trust Indenture Act (“Act”) in accordance with the rules and regulations prescribed by the Commission under section 305(b)(2) of
the Act.
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SIGNATURES
 
Pursuant to the requirements of the Securities Act, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for
filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of
Santa Ana, State of California, on February 10, 2022.
   
 UNRIVALED BRANDS, INC.  
   
 By: /s/ Francis Knuettel II  
  Francis Knuettel II  
  Chief Executive Officer  
   
Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the capacities and on the dates
indicated.
 

Signature  Title  Date
     
/s/ *  Chairman of the Board  February 10 , 2022
Nicholas Kovacevich     
     
/s/ Francis Knuettel II  Chief Executive Officer and Director  February 10 , 2022
Francis Knuettel II  (Principal Executive Officer)   
     
/s/ *  Chief Financial Officer  February 10 , 2022
Jeffrey Batliner  (Principal Financial Officer and 

Principal Accounting Officer)   

     
/s/ *  Director  February 10 , 2022
Tiffany Davis     
     
/s/ *  Director  February 10 , 2022
Eric Baum     
     
/s/ *  Director  February 10 , 2022
Dallas Imbimbo     
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EXHIBIT 23.2
 

 
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM’S CONSENT

 
We consent to the incorporation by reference in this Registration Statement of Unrivaled Brands, Inc. on Form S-3 Amendment No.1 (File No. 333-
259594) of our report dated March 30, 2021, with respect to our audits of the consolidated financial statements of Unrivaled Brands, Inc. as of December
31, 2020 and 2019 and for the years ended December 31, 2020 and 2019 appearing in the Annual Report on Form 10-K of Unrivaled Brands, Inc. for the
year ended December 31, 2020. We also consent to the reference to our firm under the heading “Experts” in the Prospectus, which is part of this
Registration Statement.
 
 

Marcum LLP
Costa Mesa, CA
February 10, 2022
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Calculation of Filing Fee Tables

Form S-3
(Form Type)

 

Unrivaled Brands, Inc. 
(Exact Name of Registrant as Specified in its Charter)
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Forward

Rule
Amount

Registered

Proposed
Maximum
Offering

Price
Per
Unit

Maximum
Aggregate
Offering

Price Fee Rate

Amount of
Registration

Fee(3)

Carry
Forward

Form
Type

Carry
Forward

File
Number

Carry
Forward

Initial
effective

date

Filing Fee
Previously

Paid
In

Connection
with

Unsold
Securities

to be
Carried
Forward

Newly Registered Securities
Fees to Be
Paid                

Fees
Previously
Paid

Equity
 

Common
Stock  

415(a)(6)
 

(1)
 

(2)
 

(1)(2)
    

Equity  Preferred
Stock  415(a)(6)  (1) (2) (1)(2)    

Other  Warrants  415(a)(6)  (1) (2) (1)(2)    
Other  Debt

Securities  415(a)(6)  (1) (2) (1)(2)    

Other  Purchase
Contracts  415(a)(6)  (1) (2) (1)(2)    

Other(4)  Units  415(a)(6)  (1) (2) (1)(2)     

 
   Unallocated

Universal
Shelf(1)

 
Unallocated
Universal
Shelf(1)

 
457(o)

     
(5)

 
$.0000927

 
$10,910

         

Carry Forward Securities
Carry
Forward
Securities

Total Offering Amounts $100,000,000 $ 10,910
Total Fees Previously Paid $2,454.75
Total Fee Offsets $8,455.25

Net Fee Due $0
 
 

1



 
 

 

(1) There are being registered hereunder such indeterminate amount of the securities of each identified class as may from time to time be offered
hereunder at indeterminate prices, along with an indeterminate number of securities that may be issued upon exercise, settlement, exchange or
conversion of securities offered or sold hereunder as shall have an aggregate offering price not to exceed $100,000,000. Any securities registered
hereunder may be sold separately or as units with other securities registered hereunder. The securities registered hereunder also include such
indeterminate number of shares of common stock of Unrivaled Brands, Inc. (the “Registrant”) as may be issued upon exercise of warrants
registered hereby. Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), the securities being registered
hereunder also include such indeterminate number of shares of common stock and preferred stock of the Registrant as may be issuable with
respect to the shares being registered hereunder as a result of stock splits, stock dividends or similar transactions.

 
(2) The proposed maximum aggregate offering price per class of security will be determined from time to time by the Registrant in connection with

the issuance by the Registrant of the securities registered hereunder and is not specified as to each class of security pursuant to General
Instruction II.D. of Form S-3 under the Securities Act.

 
(3) Calculated pursuant to Rule 457(o) under the Securities Act based on the proposed maximum aggregate offering price.

 
(4) Securities registered hereunder may be sold separately or as units with other securities registered hereby, with such units consisting of some or all

of the securities listed above, in any combination, including common stock, preferred stock, debt securities, purchase contracts and warrants.
 

(5) On  September 7, 2018, the Registrant filed a registration statement on Form S-3 (Registration No. 333-227219), registering the issuance of
$100,000,000 of securities (the “Prior Registration Statement”). The Prior Registration Statement was declared effective on October 11, 2018.
The Registrant has determined that $77,500,000 of securities previously registered remain unsold under the Prior Registration Statement (the
“Unsold Securities”). Pursuant to Rule 457(p) under the Securities Act, the registration fee applicable to the securities registered hereby in the
amount of  $10,910 is offset by $8,455.25 in registration fees previously paid by the registrant with respect to the Unsold Securities. Accordingly,
a registration fee of $2,454.75 was paid in connection with the filing of the registration statement on Form S-3 (Registration No. 333-259594 and
no additional registration fees is being paid at this time.

 
 

2



 
 

Table 2: Fee Offset Claims and Sources
 

Registrant
or

Filer
Name

Form
or

Filing
Type

File
Number

Initial
Filing Date Filing Date

Fee
Offset

Claimed

Security
Type

Associated
with

Fee Offset 
Claimed

Security
Title

Associated
with

Fee Offset
Claimed

Unsold
Securities
Associated

with
Fee Offset
Claimed

Unsold
Aggregate
Offering
Amount

Associated
with

Fee Offset
Claimed

Fee Paid
with
Fee

Offset
Source

Rules 457(b) and 0-11(a)(2)
Fee Offset
Claims
Fee Offset
Sources

Rule 457(p)
Fee Offset
Claims(1)

Unrivaled
Brands Inc.

S-3 No. 333-
227219

September
7, 2018

September
7, 2018

$8,455.25 Unallocated
Universal

Shelf

Unallocated
Universal

Shelf

Unallocated
Universal

Shelf

$77,500,000 $8,455.25

Fee Offset
Sources                    

 
(1) The Registrant has terminated or completed the offering that included the unsold securities under the Prior Registration Statement.
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