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Approximate date of commencement of proposed sale of the securities to the public:  As soon as practicable after this Registration Statement becomes effective and after

all conditions under the Business Combination Agreement to consummate the proposed business combinations are satisfied or waived.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance with General Instruction G,
check the following box.  ☐

If this Form is filed to registered additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering.  ☐

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration statement
number of the earlier effective registration statement for the same offering.  ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or emerging growth
company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.
 
Large accelerated filer  ☐   Accelerated filer  ☐
Non-accelerated filer  ☒   Smaller reporting company  ☒

   Emerging growth company  ☒
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial

accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act.  ☐
If applicable, please place an ☒ in the box to designate the appropriate rule provision relied upon in conducting this transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)  ☐
Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)  ☐

 
 



CALCULATION OF REGISTRATION FEE
 

Title of Each Class of
Securities to be Registered  

Amount
to be

Registered(1)  

Proposed
Maximum

Offering Price
per Share  

Proposed
Maximum
Aggregate

Offering Price  
Amount of

Registration Fee(14)
Common stock(2)(4)(8)  43,125,000  $12.79  $551,568,750(9)  $60,176
Common stock(3)(4)(8)  70,000,000  $12.79  $895,300,000(10)  $97,677
Warrants(5)(8)  22,325,000  $2.7401  $61,171,617(11)  $6,674
Warrants(6)(8)  5,075,000  $2.7401  $13,905,754(12)  $1,517
Common stock issuable upon exercise of the Warrants(6)

(7)(8)  27,400,000  —  — (13)  —
Total        $166,045(15)

(1) All securities being registered will be issued by Janus Parent, Inc., a Delaware corporation (“Parent”). In connection with the business combination described in the included
proxy statement/prospectus: (a) JIH Merger Sub, Inc., a Delaware corporation and a wholly-owned subsidiary of Parent, will be merged with and into Juniper Industrial
Holdings, Inc. (“JIH” or the “Company”), with the Company being the surviving corporation in the merger and a wholly owned subsidiary of Parent (the “JIH Merger”),
(b) each of the Blocker Merger Subs (as defined herein) will be merged with and into the corresponding Blockers (as defined herein) with each such Blocker being the
surviving corporation in each such merger and a wholly owned subsidiary of Parent (the “Blocker Mergers”), and each Blocker thereafter will be merged with and into Parent
with Parent being the surviving corporation in each such merger (the “Parent Mergers,” together with the JIH Merger and the Blocker Mergers, the “Mergers”) and (c) each
other equityholder of Janus Midco, LLC (“Midco”) will contribute certain equity interests in Midco to Parent in exchange for shares of Parent common stock and Parent
warrants and will sell its remaining equity interests in Midco to the Company in exchange for cash (the transactions contemplated by the foregoing clauses (a)-(c) together with
the other transactions contemplated by the Business Combination Agreement, the “Transactions”) such that, as a result of the consummation of the Transactions, Midco will
become a direct and indirect wholly owned subsidiary of Parent (the “Business Combination”). As a result of the Transactions and by virtue of the JIH Merger, each
outstanding share of Class A common stock of JIH, par value $0.0001 per share (“JIH Class A common stock”) and each outstanding share of Class B common stock of JIH,
par value $0.0001 per share (“JIH Class B common stock,” together with JIH Class A common stock, “JIH common stock”), will be converted into one share of Parent
common stock, par value $0.0001 (the “Parent common stock”), and each outstanding warrant of JIH (other than 50% of the warrants held by Juniper Industrial Sponsor, LLC
(the “Sponsor”)), each entitling the holder thereof to purchase one share of JIH Class A common stock at an exercise price of $11.50 per share (each, a “JIH warrant”), will be
converted into the right to receive a warrant to purchase one share of Parent common stock at an exercise price of $11.50 per share (each, a “Parent warrant”) and Parent will
become the public company, and the current security holders of JIH and the equity owners of Midco and the Blockers will become security holders of Parent.

(2) Consists of shares of Parent common stock issuable in exchange for outstanding shares of JIH common stock, including shares of JIH Class A common stock included in
outstanding units of JIH (“units”), each unit consisting of one share of JIH Class A common stock and one-half of one JIH warrant. Upon the consummation of the Business
Combination, all units will be separated into their component securities, which will be exchanged for equivalent securities of Parent.

(3) Consists of shares of Parent common stock issuable in exchange for the equity interests in Midco as consideration in the Transactions calculated in accordance with the Business
Combination Agreement (as defined below), and assuming no shares of JIH Class A common stock are redeemed pursuant to the terms of JIH’s amended and restated
certificate of incorporation.

(4) The actual number of shares of Parent common stock issuable to shareholders of JIH and in exchange for the equity interests in Midco will be determined pursuant to the
amount of redemptions and the terms of the Business Combination Agreement, respectively, and is dependent on the actual elections of the holders of JIH common stock.
While the exact number of shares of Parent common stock to be issued at the closing of the Business Combination cannot be known as of the filing of this Registration
Statement, Parent believes that, based on the assumptions underlying the calculation of the registration fee (as set forth in footnote (3) above), the actual number of shares of
Parent common stock issued will not be greater than those set forth in the Calculation of the Registration Fee table.

(5) Consists of Parent warrants issuable in exchange for outstanding JIH warrants included in the outstanding units.
(6) Consists of 5,075,000 Parent warrants issuable to the holders of equity interests in Midco as consideration in the Transactions.
(7) Consists of Parent common stock issuable upon exercise of Parent warrants. Each Parent warrant will entitle the warrant holder to purchase one share of Parent common stock

at a price of $11.50 per share (subject to adjustment).
(8) Pursuant to Rule 416(a), there are also being registered an indeterminable number of additional securities as may be issued to prevent dilution resulting from stock splits, stock

dividends or similar transactions.
(9) Pursuant to Rules 457(c) and 457(f)(1) under the Securities Act of 1933, as amended (the “Securities Act”), and solely for the purpose of calculating the registration fee, the

proposed maximum aggregate offering price is equal to the product obtained by multiplying $12.79, which represents the average of the high and low prices of shares of JIH
Class A common stock on the New York Stock Exchange on February 2, 2021, by 34,500,000, the estimated number of shares of JIH Class A common stock that will be
outstanding immediately prior to the closing of the Business Combination (including shares of JIH Class A common stock that may be redeemed pursuant to the terms of JIH’s
amended and restated certificate of incorporation and the shares of JIH Class A common stock included in the units).

(10) Pursuant to Rules 457(c) and 457(f)(1) under the Securities Act and solely for the purpose of calculating the registration fee, the proposed maximum aggregate offering price is
equal to the product obtained by multiplying (a) $12.79, which represents the average of the high and low prices of the JIH Class A common stock, as reported on the New
York Stock Exchange on February 2, 2021, by (b) 70,000,000, the estimated number of shares of Parent common stock issuable to the equityholders of Midco.

(11) Pursuant to Rules 457(c) and 457(f)(1) under the Securities Act and solely for the purpose of calculating the registration fee, the proposed maximum aggregate offering price is
equal to the product obtained by multiplying $2.74, which represents the average of the high and low prices of JIH warrants on the New York Stock Exchange on February 1,
2021, by 22,325,000, the estimated number of Parent warrants issuable in exchange for outstanding JIH warrants included in the outstanding units immediately prior to the
closing of the Business Combination.

(12) Pursuant to Rules 457(c) and 457(f)(1) under the Securities Act and solely for the purpose of calculating the registration fee, the proposed maximum aggregate offering price is
equal to the product obtained by multiplying $2.74, which represents the average of the high and low prices of JIH warrants on the New York Stock Exchange on February 1,
2021, by 5,075,000, the estimated number of Parent warrants issuable to the holders of equity interests in Midco as consideration in the Transactions.

(13) No separate registration fee required pursuant to Rule 457(g) under the Securities Act of 1933, as amended.
(14) Determined in accordance with Section 6(b) of the Securities Act at a rate equal to $109.10 per $1,000,000 of the proposed maximum aggregate offering price.
(15) Previously paid in connection with the initial filing of this registration statement on February 8, 2021.
 

 
The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant shall file a further

amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until
this registration statement shall become effective on such date as the Securities and Exchange Commission (the “Commission”), acting pursuant to said Section 8(a), may
determine.
   



EXPLANATORY NOTE

Janus Parent, Inc. is filing this Amendment No. 3 to its registration statement on Form S-4 (File No. 333-252859) as an exhibits-only filing. Accordingly,
this Amendment consists only of the facing page, this explanatory note, Item 21 of Part II of the Registration Statement, the exhibits index to the
Registration Statement, the signature page to the Registration Statement and the filed exhibits. The remainder of the Registration Statement is unchanged
and has therefore been omitted.



Item 21. Exhibits and Financial Statement Schedules.

(a) Exhibits

EXHIBIT INDEX
 
Exhibit

No.   Description

  2.1

  

Business Combination Agreement, dated December  21, 2020, by and among Juniper Industrial Holdings, Inc., Janus Parent, Inc., Janus
Midco, LLC, Jupiter Management Holdings, LLC, Jupiter Intermediate Holdco, LLC and the other parties named therein (included as Annex
A to the proxy statement/prospectus).

  2.2
  

First Amendment to Business Combination Agreement, dated April 6, 2021, by and among Juniper Industrial Holdings, Inc., Janus Midco,
LLC, Cascade GP, LLC and the other parties named therein.**

  3.1   Amended and Restated Certificate of Incorporation of Juniper Industrial Holdings, Inc.(3)

  3.2   Amended and Restated Bylaws of Juniper Industrial Holdings, Inc.(3)

  3.3   Certificate of Incorporation of Janus Parent, Inc.**

  3.4   Bylaws of Janus Parent, Inc.**

  3.5   Form of Amended and Restated Certificate of Incorporation of Janus Parent, Inc.**

  3.6   Form of Amended and Restated Bylaws of Janus Parent, Inc.**

  4.1   Specimen Common Stock Certificate.**

  4.2   Specimen Warrant Certificate.**

  4.3   Warrant Agreement, dated November 13, 2019, between the Company and Continental Stock Transfer & Trust Company.(3)

  4.4   Description of the Company’s securities registered pursuant to Section 12 of the Securities Exchange Act of 1934.(3)

  5.1   Opinion of Kirkland & Ellis LLP.**

  8.1   Opinion of Kirkland & Ellis LLP regarding tax matters.*

10.1   Sponsor Warrants Purchase Agreement, dated November 7, 2019 among the Company and Juniper Industrial Sponsor, LLC.(3)

10.2
  

Investment Management Trust Account Agreement, dated November 13, 2019, between the Company and Continental Stock Transfer  &
Trust Company.(3)

10.3
  

Registration and Stockholder Rights Agreement, dated November  13, 2019, between the Company, Juniper Industrial Sponsor, LLC and
certain directors of the Company.(3)

10.4   Letter Agreement between the Company and Juniper Industrial Sponsor, LLC and each of the officers and directors of the Company.(3)

10.5   Administrative Support Agreement, dated November 13, 2019, between the Company and Juniper Industrial Sponsor, LLC.(3)

10.6
  

Sponsor Voting Agreement, dated December  21, 2020, by and among Janus Midco LLC, Juniper Industrial Sponsor, LLC and the other
parties named therein.(4)

10.7   Form of PIPE Subscription Agreement.(4)
 

II-1

http://www.sec.gov/Archives/edgar/data/1839839/000119312521107542/d121202ds4a.htm#ii121202_anxcov
http://www.sec.gov/Archives/edgar/data/1839839/000119312521107542/d121202dex22.htm
http://www.sec.gov/Archives/edgar/data/1787791/000119312519276654/d799906dex32.htm
http://www.sec.gov/Archives/edgar/data/1787791/000119312519276654/d799906dex33.htm
http://www.sec.gov/Archives/edgar/data/0001839839/000119312521032529/d121202dex33.htm
http://www.sec.gov/Archives/edgar/data/0001839839/000119312521032529/d121202dex34.htm
http://www.sec.gov/Archives/edgar/data/0001839839/000119312521032529/d121202dex35.htm
http://www.sec.gov/Archives/edgar/data/0001839839/000119312521032529/d121202dex36.htm
http://www.sec.gov/Archives/edgar/data/0001839839/000119312521032529/d121202dex41.htm
http://www.sec.gov/Archives/edgar/data/0001839839/000119312521032529/d121202dex42.htm
http://www.sec.gov/Archives/edgar/data/1787791/000119312519291122/d822427dex41.htm
http://www.sec.gov/Archives/edgar/data/1787791/000121390020008052/f10k2019ex4_juniper.htm
http://www.sec.gov/Archives/edgar/data/1839839/000119312521107542/d121202dex51.htm
http://www.sec.gov/Archives/edgar/data/1787791/000119312519291122/d822427dex101.htm
http://www.sec.gov/Archives/edgar/data/1787791/000119312519291122/d822427dex102.htm
http://www.sec.gov/Archives/edgar/data/1787791/000119312519291122/d822427dex103.htm
http://www.sec.gov/Archives/edgar/data/1787791/000119312519291122/d822427dex104.htm
http://www.sec.gov/Archives/edgar/data/1787791/000119312519291122/d822427dex105.htm
http://www.sec.gov/Archives/edgar/data/1787791/000119312520324706/d100754dex101.htm
http://www.sec.gov/Archives/edgar/data/1787791/000119312520324706/d100754dex102.htm


Exhibit
No.   Description

10.8   Form of Sponsor Lock-Up Agreement.**

10.9   Form of Investor Rights Agreement.**

10.10   Form of Indemnity Agreement.(1)

10.11   Promissory Note, dated August  29, 2019, issued to Juniper Industrial Sponsor, LLC.(1)

10.12   Form of Janus Parent, Inc. Omnibus Incentive Plan (included as Annex B to the proxy statement/prospectus).

23.1   Consent of Marcum, LLP, independent registered accounting firm for Juniper Industrial Holdings, Inc.**

23.2   Consent of BDO USA, LLP, independent registered accounting firm for Janus Midco, LLC.**

23.3   Consent of Kirkland & Ellis LLP (included as part of Exhibit 5.1).**

99.1   Form of Proxy Card.**

99.2   Consent of Director Nominee – Ramey Jackson.**

99.3   Consent of Director Nominee – José Feliciano.**

99.4   Consent of Director Nominee – Colin Leonard.**

99.5   Consent of Director Nominee – David Curtis**

99.6   Consent of Director Nominee – David Doll**

99.7   Consent of Director Nominee – Xavier Gutierrez**

99.8   Consent of Director Nominee – Thomas Szlosek.**
 
* Filed herewith.
** Previously filed.
(1) Previously filed as an exhibit to JIH’s Registration Statement on Form S-1, as amended (File No. 333-234264).
(2) Previously filed as an exhibit to JIH’s Current Report on Form 8-K filed on November 13, 2019.
(3) Previously filed as an exhibit to JIH’s Annual Report on Form 10-K filed on March 30, 2020.
(4) Previously filed as an exhibit to JIH’s Current Report on Form 8-K filed on December 22, 2020.
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http://www.sec.gov/Archives/edgar/data/0001839839/000119312521032529/d121202dex108.htm
http://www.sec.gov/Archives/edgar/data/0001839839/000119312521032529/d121202dex109.htm
http://www.sec.gov/Archives/edgar/data/1787791/000119312519276654/d799906dex107.htm
http://www.sec.gov/Archives/edgar/data/1787791/000119312519270142/d799906dex101.htm
http://www.sec.gov/Archives/edgar/data/1839839/000119312521107542/d121202ds4a.htm#ii121202_100
http://www.sec.gov/Archives/edgar/data/1839839/000119312521107542/d121202dex231.htm
http://www.sec.gov/Archives/edgar/data/1839839/000119312521107542/d121202dex232.htm
http://www.sec.gov/Archives/edgar/data/1839839/000119312521107542/d121202dex51.htm
http://www.sec.gov/Archives/edgar/data/0001839839/000119312521032529/d121202dex991.htm
http://www.sec.gov/Archives/edgar/data/1839839/000119312521089681/d121202dex992.htm
http://www.sec.gov/Archives/edgar/data/1839839/000119312521089681/d121202dex993.htm
http://www.sec.gov/Archives/edgar/data/1839839/000119312521089681/d121202dex994.htm
http://www.sec.gov/Archives/edgar/data/1839839/000119312521089681/d121202dex995.htm
http://www.sec.gov/Archives/edgar/data/1839839/000119312521089681/d121202dex996.htm
http://www.sec.gov/Archives/edgar/data/1839839/000119312521089681/d121202dex997.htm
http://www.sec.gov/Archives/edgar/data/1839839/000119312521089681/d121202dex998.htm


SIGNATURES

Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of New York, State of New York, on the 12th day of April, 2021.
 

JANUS PARENT, INC.

By: /s/ Brian Cook

 

Brian Cook
Chief Executive Officer and Chief Financial Officer
(Principal Executive Officer, Principal Financial Officer
and Principal Accounting Officer)

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed below by the following persons
in the capacities indicated.
 
Name   Position  Date

*
Roger Fradin   

Chairman of the Board of Directors
 

April 12, 2021

/s/ Brian Cook
Brian Cook

  

Chief Executive Officer, Chief Financial Officer and
Director
(Principal Executive, Financial Officer and Principal
Accounting Officer)  

April 12, 2021

 

*By:  /s/ Brian Cook
 Brian Cook
 Attorney in Fact



Exhibit 8.1
 

609 Main Street   
Houston, TX 77002   
United States
   

Facsimile:

+1 713 836 3600
 

www.kirkland.com   

+1 713 836 3601

April 9, 2021

Janus Parent, Inc.
c/o Juniper Industrial Holdings, Inc.
14 Fairmount Ave.
Chatham, NJ 07928

Ladies and Gentlemen:

We have acted as counsel to Juniper Industrial Holdings, Inc., a Delaware corporation (“JIH”), in connection with the Business Combination, as
defined in the Business Combination Agreement (the “BCA”), dated as of December 21, 2020, by and among JIH, Janus Parent, Inc., a Delaware
corporation (“Parent”), JIH Merger Sub, Inc., a Delaware corporation and direct wholly-owned subsidiary of Parent (“JIH Merger Sub”), and the other
parties thereto. All capitalized terms used but not otherwise defined herein have the meaning ascribed to them in the BCA.

At your request, and in connection with the filing of the Form S-4 by Parent with the Securities and Exchange Commission (File No. 333-252859)
(the “Registration Statement”), which includes the joint proxy statement/prospectus forming a part thereof, we are rendering our opinion regarding
certain U.S. federal income tax considerations.

In connection with this opinion, and with your consent, we have reviewed and relied upon the accuracy and completeness, without independent
investigation or verification, of the following: (i) the BCA and the documents referenced therein; (ii) the Registration Statement; (iii) the statements and
representations made by or on behalf of JIH, Parent, and certain other parties from which we have requested an officer’s certificate (collectively, the
“Officer’s Certificates”), in each case, dated as of the date hereof and delivered to us for purposes of this opinion; and (iv) such other documents,
information and materials as we have deemed necessary or appropriate.

In rendering this opinion, we have assumed, with your permission, that: (1) all parties to the BCA, and any other documents reviewed by us, have
acted and will act in accordance with the terms of the BCA and such other documents; (2) the Business Combination will be
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consummated pursuant to and in accordance with the terms and conditions set forth in the BCA and the documents referenced therein, without the waiver
or modification of any such terms and conditions, and as described in the Registration Statement; (3) all facts, information, statements, covenants,
representations, warranties and agreements made by or on behalf of JIH, Parent, and any other Person in the BCA and the documents referenced therein,
the Registration Statement and the Officer’s Certificates are and, at all times up to the Closing, will continue to be true, complete and correct; (4) all facts,
information, statements, covenants, representations, warranties and agreements made by or on behalf of JIH, Parent, and any other Person in the BCA and
the documents referenced therein, the Registration Statement and the Officer’s Certificates that are qualified by the knowledge, intention, expectation
and/or belief of any person or entity are and, at all times up to the Closing, will continue to be true, complete and correct as though not so qualified; (5) as
to all matters as to which any Person represents that it is not a party to, does not have, or is not aware of any plan, intention, understanding or agreement,
there is in fact no plan, intention, understanding or agreement and, at all times up to the Closing, there will be no plan, intention, understanding or
agreement; and (6) JIH, Parent, and all other relevant Persons will report the Business Combination for all U.S. federal income tax reporting purposes in a
manner consistent with this opinion. We also have assumed the authenticity of original documents, the accuracy of copies, the genuineness of signatures
and the legal capacity of signatories. Moreover, we have assumed that all facts, information, statements and representations contained in the documents we
have reviewed were true, complete and correct at the time made and will continue to be true, complete and correct at all times up to the Closing, and that
all such facts, information, statements and representations can be established to the Internal Revenue Service or courts, if necessary, by clear and
convincing evidence. If any of the assumptions described above are untrue for any reason, or if the Business Combination is consummated other than in
accordance with the terms and conditions set forth in the BCA and the documents referenced therein, our opinion as expressed below may be adversely
affected.

Our opinion is based on the Code, the Treasury Regulations, case law and published rulings and other pronouncements of the Internal Revenue
Service, as in effect on the date hereof. No assurances can be given that such authorities will not be amended or otherwise changed at any time, possibly
with retroactive effect. We assume no obligation to advise you of any such subsequent changes, or to update or supplement this opinion to reflect any
change in facts, circumstances or law after the date hereof. Any change in the applicable law or regulations, or any new administrative or judicial
interpretation of the applicable law or regulations, may affect the continuing validity of our opinion.

Based upon and subject to the foregoing and to the assumptions, exceptions, limitations and qualifications set forth herein, it is our opinion that the
discussion in the section of the Registration Statement entitled “Material U.S. Federal Income Tax Considerations” addresses the material U.S. federal
income tax considerations related to the Business Combination for U.S. holders and Non-U.S. holders of JIH common stock and JIH warrants and is
accurate in all material respects.
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Our opinion relates solely to the specific matters set forth above, and no opinion is expressed, or should be inferred, as to any other U.S. federal,
state, local or non-U.S. income, estate, gift, transfer, sales, use or other tax consequences that may result from the Business Combination. Our opinion is
limited to legal rather than factual matters and has no official status or binding effect of any kind. Accordingly, we cannot assure you that the Internal
Revenue Service or a court will agree with our opinion.

The opinion expressed herein is being furnished in connection with the filing of the Registration Statement and may not be used or relied upon for
any other purpose without our prior written consent. We hereby consent to the filing of this opinion with the Securities and Exchange Commission as
Exhibit 8.1 to the Registration Statement and to the references to this opinion in the Registration Statement. In giving this consent, we do not admit that we
are within the category of persons whose consent is required under Section 7 of the Securities Act of 1933, as amended, or the rules or regulations of the
Securities and Exchange Commission promulgated thereunder.

Very truly yours,

/s/ Kirkland & Ellis LLP

Kirkland & Ellis LLP


