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FORWARD-LOOKING STATEMENTS
 

Except for any historical information contained herein, the matters discussed in this quarterly report on Form 10-Q contain certain “forward-looking
statements” within the meaning of the federal securities laws. These forward-looking statements represent our expectations, beliefs, intentions or strategies
concerning future events, including, but not limited to, any statements regarding our future financial position, economic performance, results of operations,
business strategy, budgets, projected costs, the sufficiency of our cash balances for future liquidity and capital resource needs, plans and objectives of
management for future operations, and the information referred to under “Management’s Discussion and Analysis of Financial Condition and Results of
Operations.”
 
These forward-looking statements generally can be identified by the use of forward-looking terminology, such as “may,” “will,” “expect,” “intend,” “estimate,”
“anticipate,” “believe,” “should,” “could,” “would,” “will likely result”, “project,” “continue” or similar terminology, although not all forward-looking
statements contain these words, and any statements contained in this quarterly report on Form 10-Q that are not statements of historical fact may be deemed to
be forward-looking statements. Furthermore, such forward-looking statements speak only as of the date of this Form 10-Q. These forward-looking statements
are based on current expectations, estimates and projections about our industry, management’s beliefs and certain assumptions made by management, many of
which, by their nature, are inherently uncertain and beyond our control. Accordingly, you are cautioned that any such forward-looking statements are not
guarantees of future performance and are subject to certain risks, uncertainties and assumptions that are difficult to predict. Although we believe that the
expectations reflected in such forward-looking statements are reasonable as of the date made, actual results may differ materially depending on a variety of
important factors including, among others: the duration of the COVID-19 pandemic and its effect on our business operations, financial results and financial
position and on the industries in which we operate and the global economy generally, as well as the potential impact on our vendors in China; the impact of
unstable market and general economic conditions on our business, financial condition and stock price, including inflationary cost pressures, decreased
discretionary consumer spending, supply chain disruptions and constraints, labor shortages, ongoing economic disruption, including the effects of the Ukraine-
Russia conflict and ongoing impact of COVID-19, and other downturns in the business cycle or the economy, such as potential recession; our financial
performance and liquidity, including our ability to successfully generate sufficient revenue to support our operations; our ability to raise additional funds or
obtain other forms of financing on acceptable terms, or at all; our ability to repay our outstanding loans; our ability to successfully implement and achieve all
anticipated benefits from our restructuring, simplification and modernization initiatives; risks related to our operations and international markets, such as
fluctuations in currency exchange rates, different regulatory environments, trade barriers and sanctions, exchange controls, and social and political instability;
changes in the regulatory environment in which we operate, including environmental, health and safety regulations, including those related to climate change;
our ability to protect and defend our intellectual property; continuity and security of information technology infrastructure and the potential impact of
cybersecurity breaches or disruptions to our management information systems; competition; our ability to retain our management and employees and the
potential impact of ongoing labor shortages; demands on management resources; availability and cost of the raw materials we use to manufacture our products,
including the impacts of inflationary cost pressures and ongoing supply chain disruptions and constraints, which have been, and may continue to be,
exacerbated by the Russia-Ukraine conflict and the COVID-19 pandemic; additional tax expenses or exposures; product liability claims; the potential outcome
of any legal or regulatory proceedings; integrating acquisitions and achieving the expected savings and synergies, including our recent acquisition of hearing
protection and ear bud businesses; global or regional catastrophic events, including the effects of natural disasters, which may be worsened by the impact of
climate change; demand for and market acceptance of our products, as well as our ability to successfully anticipate consumer trends; business divestitures;
labor relations; the potential impact of environmental, social and governance matters; and implementation of environmental remediation matters.
  
We do not assume the obligation to update any forward-looking statement, except as required by applicable law.
 
When considering these forward-looking statements, you should keep in mind the cautionary statements in this quarterly report on Form 10-Q and in our other
filings with the SEC, including our Annual Report on Form 10-K for the year ended May 31, 2022. We cannot assure you that the forward-looking statements
in this quarterly report on Form 10-Q will prove to be accurate. Furthermore, if our forward-looking statements prove to be inaccurate, the inaccuracy may
prove to be material. In light of the significant uncertainties in these forward-looking statements, you should not regard these statements as a representation or
warranty by us or any other person that we will achieve our objectives and plans in any specified timeframe, or at all.
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REVIV3 PROCARE COMPANY AND SUBSIDIARY
CONSOLIDATED BALANCE SHEETS

 
         

  
November 30,

2022   
May 31,

2022  
  (Unaudited)     
       

ASSETS         
CURRENT ASSETS:         

Cash  $ 4,018,170  $ 373,731 
Accounts receivable, net   791,325   105,921 
Inventory, net   2,113,678   323,388 
Prepaid expenses and other current assets   380,095   - 

         
Total Current Assets   7,303,268   803,040 

         
OTHER ASSETS:         

Property and equipment, net   159,627   29,145 
Intangible assets, net   421,423   - 
Right of use asset   -   45,453 
Other assets   20,087   16,277 
Goodwill   2,152,215   - 

         
Total Other Assets   2,753,352   90,875 

         
TOTAL ASSETS  $ 10,056,620  $ 893,915 

         
LIABILITIES AND STOCKHOLDERS’ EQUITY         

         
CURRENT LIABILITIES:         

Accounts payable  $ 1,322,240  $ 435,713 
Contract liabilities- current   817,606   - 
Notes payable   208,688   156,300 
Due to related party   136,844   25,452 
Other current liabilities   1,450,495   89,538 

         
Total Current Liabilities   3,935,873   707,003 

         
LONG TERM LIABILITIES:         

Equipment payable   450   2,200 
Contract liabilities- long term   573,483   - 

         
Total Long Term Liabilities   573,933   2,200 

         
Total Liabilities   4,509,806   709,203 
         

Commitments and contingencies (see Note 10)   -   - 
         
STOCKHOLDERS’ EQUITY:         

Preferred stock, $0.0001 par value; 300,000,000 shares authorized; 250,000,000 and none shares issued and
outstanding as of November 30 and May 31, 2022, respectively   25,000   - 

Common stock, $0.0001 par value: 450,000,000 shares authorized; 116,556,165 and 41,945,881 shares issued, issuable
and outstanding as of November 30 and May 31, 2022, respectively   11,656   4,195 

Additional paid-in capital   9,899,298   5,472,084 
Accumulated deficit   (4,389,140)   (5,291,567)

         
Total Stockholders’ Equity   5,546,814   184,712 
         
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY  $ 10,056,620  $ 893,915 

 
See accompanying notes to these unaudited consolidated financial statements.
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REVIV3 PROCARE COMPANY AND SUBSIDIARY
CONSOLIDATED STATEMENTS OF OPERATIONS

FOR THE THREE AND SIX MONTHS ENDED NOVEMBER 30, 2022 AND 2021
(UNAUDITED)

 
                 
  For the Three Months Ended   For the Six Months Ended  
  November 30,   November 30,   November 30,   November 30,  
  2022   2021   2022   2021  
             
Sales  $ 6,731,999  $ 493,816  $ 10,969,357  $ 1,333,088 
                 
Cost of sales   1,692,965   112,800   2,647,669   476,696 
         
Gross profit   5,039,034   381,016   8,321,688   856,392 
         
OPERATING EXPENSES:                 

Marketing and selling expenses   3,098,898   269,051   5,076,874   620,673 
Compensation and related taxes   509,339   777   790,027   11,608 
Professional and consulting expenses   213,205   55,686   679,655   119,554 
General and administrative   232,597   60,739   590,736   124,268 

                 
Total Operating Expenses   4,054,039   386,253   7,137,292   876,103 

         
INCOME (LOSS) FROM OPERATIONS   984,995   (5,237)   1,184,396   (19,711)
                 
OTHER INCOME (EXPENSE):                 

Gain on debt settlement   -   35,000   50,500   35,000 
Interest income   4,704   7   6,541   18 
Interest expense and other finance charges   (1,755)   (1,569)   (3,213)   (3,145)

                 
Other Income (Expense), Net   2,949   33,438   53,828   31,873 

                 
INCOME BEFORE PROVISION FOR INCOME TAXES   987,944   28,201   1,238,224   12,162 
                 
Provision for income taxes   261,044   -   335,797   - 
                 
NET INCOME  $ 726,900  $ 28,201  $ 902,427  $ 12,162 

                 
NET INCOME PER COMMON SHARE:                 

Basic  $ 0.01  $ 0.00  $ 0.01  $ 0.00 
Diluted  $ 0.00  $ 0.00  $ 0.00  $ 0.00 

                 
WEIGHTED AVERAGE COMMON SHARES OUTSTANDING:                 

Basic   115,226,893   41,945,881   108,779,476   41,945,881 
Diluted   368,933,486   41,945,881   341,429,203   41,945,881 

 
See accompanying notes to these unaudited consolidated financial statements.
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REVIV3 PROCARE COMPANY AND SUBSIDIARY
CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY
FOR THE THREE AND SIX MONTHS ENDED NOVEMBER 30, 2022 AND 2021

(UNAUDITED)
 

For the six months ended November 30, 2022
 
                             
     Common Stock   Additional      Total  
  Preferred Stock   Issued And Issuable   Paid-in   Accumulated  Stockholders’ 
  Shares   Amount   Shares   Amount   Capital   Deficit   Equity  
Balance, May 31, 2022   -  $ -   41,945,881  $ 4,195  $ 5,472,084  $ (5,291,567)  $ 184,712 
                             
Shares issued for acquisition of business   250,000,000   25,000   73,183,893   7,318   3,975,162   -   4,007,480 
                             
Stock options expense   -   -   -   -   124,145   -   124,145 
                             
Shares to be issued for cash   -   -   1,426,391   143   327,907   -   328,050 
                             
Net income for the six months ended

November 30, 2022   -   -   -   -   -   902,427   902,427 
                             
Balance, November 30, 2022   250,000,000  $ 25,000   116,556,165  $ 11,656  $ 9,899,298  $ (4,389,140)  $ 5,546,814 

 
For the three months ended November 30, 2022
 
     Common Stock   Additional      Total  
  Preferred Stock   Issued And Issuable   Paid-in   Accumulated  Stockholders’ 
  Shares   Amount   Shares   Amount   Capital   Deficit   Equity  
Balance, August 31, 2022   250,000,000  $ 25,000   115,129,774  $ 11,513  $ 9,544,529  $ (5,116,040)  $ 4,465,002 
                             
Stock options expense   -   -   -   -   26,862   -   26,862 
                             
Shares to be issued for cash   -   -   1,426,391   143   327,907   -   328,050 
                             
Net income for the three months ended

November 30, 2022   -   -   -   -   -   726,900   726,900 
                             
Balance, November 30, 2022   250,000,000  $ 25,000   116,556,165  $ 11,656  $ 9,899,298  $ (4,389,140)  $ 5,546,814 

 
For the six months ended November 30, 2021
 
     Common Stock   Additional      Total  
  Preferred Stock   Issued And Issuable   Paid-in   Accumulated  Stockholders’ 
  Shares   Amount   Shares   Amount   Capital   Deficit   Equity  
Balance, May 31, 2021   -  $ -   41,945,881  $ 4,195  $ 5,450,117  $ (5,108,664)  $ 345,648 
                             
Net income for the six months ended

November 30, 2021   -   -   -   -   -   12,162   12,162 
                             
Balance, November 30, 2021   -  $ -   41,945,881  $ 4,195  $ 5,450,117  $ (5,096,502)  $ 357,810 

 
For the three months ended November 30, 2021
 
     Common Stock   Additional      Total  
  Preferred Stock   Issued And Issuable   Paid-in   Accumulated  Stockholders’ 
  Shares   Amount   Shares   Amount   Capital   Deficit   Equity  
Balance, August 31, 2021   -  $ -   41,945,881  $ 4,195  $ 5,450,117  $ (5,124,703)  $ 329,609 
                             
Net income for the three months ended

November 30, 2021   -   -   -   -   -   28,201   28,201 
                             
Balance, November 30, 2021   -  $ -   41,945,881  $ 4,195  $ 5,450,117  $ (5,096,502)  $ 357,810 

 



See accompanying notes to these unaudited consolidated financial statements.
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REVIV3 PROCARE COMPANY AND SUBSIDIARY
CONSOLIDATED STATEMENTS OF CASH FLOWS

FOR THE SIX MONTHS ENDED NOVEMBER 30, 2022 AND 2021
(UNAUDITED)

 
         
  2022   2021  
       
CASH FLOWS FROM OPERATING ACTIVITIES         

Net income  $ 902,427  $ 12,162 
Adjustments to reconcile net income to net cash provided by (used in) operating activities:         

Depreciation and amortization   43,015   4,475 
Bad debts   105,975   2,316 
Deposit used in rent   8,385   - 
Stock based compensation   124,145   - 
Gain on debt settlement   (50,500)   (35,000)
Amortization of prepaid expense   3,159   - 

Change in operating assets and liabilities:         
Accounts receivable   (563,594)   2,707 
Inventory   (447,830)   149,231 
Prepaid expenses and other current assets   (243,010)   (12,655)
Deposits   (12,195)   - 
Accounts payable   651,365   (60,745)
Other current liabilities   1,327,096   (90,551)
Contract liabilities   347,757   - 

         
NET CASH PROVIDED BY (USED IN) OPERATING ACTIVITIES   2,196,195   (28,060)
         
CASH FLOWS FROM INVESTING ACTIVITIES         

Cash acquired on business acquisition   1,066,414   - 
Purchase of intangible assets   -    - 
Purchase of property and equipment   (54,400)   - 

         
NET CASH PROVIDED BY INVESTING ACTIVITIES   1,012,014   - 
         
CASH FLOWS FROM FINANCING ACTIVITIES         

Cash raised for common stock to be issued   328,050   - 
Proceeds from loan payable   -   35,000 
Repayment of equipment financing   (1,750)   (1,650)
Repayment of note payable   (1,462)   - 
Advances from (repayment to) related parties, net   111,392   (21,377)

         
NET CASH PROVIDED BY FINANCING ACTIVITIES   436,230   11,973 
         
NET INCREASE (DECREASE) IN CASH   3,644,439   (16,087)
         
CASH - Beginning of period   373,731   496,937 
         
CASH - End of period  $ 4,018,170  $ 480,850 

         
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:         
Cash paid during the period for:         

Interest  $ 250  $ 500 
Income taxes  $ -  $ - 

         
SUPPLEMENTAL DISCLOSURE OF NON-CASH INVESTING AND FINANCING ACTIVITIES:         

Stock issued for asset purchase agreement  $ 4,007,480  $ - 

 
See accompanying notes to these unaudited consolidated financial statements.
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REVIV3 PROCARE COMPANY AND SUBSIDIARY
CONDENSED NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

NOVEMBER 30, 2022
 

Note 1 – Organization
 

Reviv3 Procare Company (the “Company”) was incorporated in the State of Delaware on May 21, 2015, as a reorganization of Reviv3 Procare, LLC which
was organized on July 31, 2013. The Company is engaged in the manufacturing, marketing, sale and distribution of professional quality hair and skin care
products throughout the United States, Canada, Europe and Asia. In March 2022, the Company incorporated a subsidiary “Reviv3 Acquisition Corporation.”
 
On June 16, 2022, the Company completed the acquisition of (i) the hearing protection business of Axil & Associated Brands Corp., a Delaware corporation
(“Axil”), consisting of ear plugs and ear muffs, and (ii) Axil’s ear bud business, pursuant to the Asset Purchase Agreement dated May 1, 2022 and amended on
June 15, 2022 and September 8, 2022, by and among the Company and its subsidiary Reviv3 Acquisition Corporation, Axil and certain stockholders of Axil.
The acquired business constituted substantially all of the business operations of Axil but did not include Axil’s hearing aid line of business.
 
The Company is utilizing the Axil assets to expand into the hearing enhancement business through its newly incorporated subsidiary.
 
Note 2 – Basis of Presentation and Summary of Significant Accounting Policies
 
Basis of Presentation
 
The accompanying unaudited consolidated financial statements have been prepared by us pursuant to the rules and regulations of the Securities and Exchange
Commission. In the opinion of the management, all adjustments necessary to present fairly our financial position, results of operations, and cash flows as of
November 30, 2022, and 2021, and for the periods then ended, have been made. Those adjustments consist of normal and recurring adjustments. Certain
information and note disclosures normally included in our annual consolidated financial statements prepared in accordance with generally accepted accounting
principles have been omitted. The unaudited consolidated financial statements should be read in conjunction with the consolidated financial statements and
notes thereto included in the Company’s annual report on Form 10-K for the year ended May 31, 2022. The results of operations for the three and six months
ended November 30, 2022 are not necessarily indicative of the results to be expected for the full year.
 
Principles of Consolidation
 
The consolidated financial statements include Reviv3 Procare Company and its wholly owned subsidiary. All intercompany balances and transactions have
been eliminated in consolidation.
 
Risk and Uncertainty Concerning COVID-19 Pandemic
 
In March 2020, the World Health Organization declared the outbreak of a novel coronavirus (COVID-19) as a pandemic which continues to impact the United
States and the World. We continue to monitor the outbreak of COVID-19 and the related business and travel restrictions and changes to behavior intended to
reduce its spread. All of our Chinese vendor facilities were temporarily closed for a period of time. Most of these facilities have been reopened since July 2020,
although some later shut down for periods of time due to COVID-19 restrictions. Depending on the progression of the outbreak, our ability to obtain necessary
supplies and ship finished products to customers has been, and may continue to be, partly or completely disrupted globally. Also, our ability to maintain
appropriate labor levels could be disrupted. If the coronavirus continues to progress, it could have a material negative impact on our results of operations and
cash flow, in addition to the impact on our employees. We have concluded that while it is reasonably possible that the virus could have a negative impact on the
results of operations, the specific impact is not readily determinable as of the date of these consolidated financial statements. The accompanying consolidated
financial statements do not include any adjustments that might result from the outcome of this uncertainty. The Company obtained two loans under the
Paycheck Protection Program (the “PPP”) of the Coronavirus Aid, Relief, and Economic Security Act (the “CARES Act”) and one loan under the Economic
Injury Disaster Loan Program (the “EIDL”) of the Coronavirus Aid, Relief, and Economic Security Act (the “CARES Act”). See Note 7 – Notes Payable.
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REVIV3 PROCARE COMPANY AND SUBSIDIARY
CONDENSED NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

NOVEMBER 30, 2022
 
Note 2 – Basis of Presentation and Summary of Significant Accounting Policies (continued)
 
Liquidity and Capital Resources
 
We are an emerging growth company and currently engaged in our product sales and development. We have an accumulated deficit and have incurred
operating losses in the past. We currently expect to earn net income during the current fiscal year 2023. We believe our current cash balances coupled with
anticipated cash flow from operating activities will be sufficient to meet our working capital requirements. We intend to continue to control our cash expenses
as a percentage of expected revenue on an annual basis and thus may use our cash balances in the short-term to invest in revenue growth. As a result of the
acquisition of Axil’s assets, we have generated and expect we will continue to generate sufficient cash for our operational needs, including any required debt
payments, for at least one year from the date of issuance of the accompanying consolidated financial statements. Management is focused on growing the
Company’s existing products offering, as well as its customer base, to increase its revenues. The Company cannot give assurance that it can increase its cash
balances or limit its cash consumption and thus maintain sufficient cash balances for its planned operations or future acquisitions. Future business demands
including those resulting from the purchase of Axil’s assets in June 2022, will likely lead to cash utilization at levels greater than recently experienced. We have
recently raised capital through the sale of common stock and may need or choose to raise additional capital in the future. However, the Company cannot
provide any assurance that it will be able to raise additional capital on acceptable terms, or at all. Subject to the foregoing, management believes that the
Company has sufficient capital and liquidity to fund its operations for at least one year from the date of issuance of the accompanying consolidated financial
statements.
 
Use of estimates

 
The preparation of the consolidated financial statements in conformity with accounting principles generally accepted in the U.S. requires management to make
estimates and assumptions that affect the reported amounts of assets, liabilities, revenues, expenses, and the related disclosures at the date of the financial
statements and during the reporting period. Actual results could materially differ from these estimates. Significant estimates made by management include, but
are not limited to, the allowance for doubtful accounts, inventory valuations and classifications, the useful life of property and equipment, the valuation of
deferred tax assets, the value of stock-based compensation, contract liability, allowance on sales returns, valuation of lease liabilities and related right of use
assets, fair value of securities issued for business combinations, fair value of assets acquired and liabilities assumed in business combinations and the fair value
of non-cash common stock issuances. 
 
Cash and cash equivalents

The Company considers all highly liquid debt instruments and other short-term investments with maturities of three months or less, when purchased, to be cash
equivalents.  The Company maintains cash and cash equivalent balances at one financial institution that is insured by the Federal Deposit Insurance
Corporation. (See Note 13)

 
Accounts receivable and allowance for doubtful accounts
 
Accounts receivables comprise of receivables from customers and receivables from merchant processors. The Company has a policy of providing an allowance
for doubtful accounts based on its best estimate of the amount of probable credit losses in its existing accounts receivable.  The Company periodically reviews
its accounts receivable to determine whether an allowance is necessary based on an analysis of past due accounts and other factors that may indicate that the
realization of an account may be in doubt.  Account balances deemed to be uncollectible are charged to bad debt expense and included in the allowance after all
means of collection have been exhausted and the potential for recovery is considered remote.
 
Prepaid expenses and other current assets
 
Prepaid expenses and other current assets consist primarily of cash prepayments to vendors for inventory and prepayments for trade shows and marketing
events which will be utilized within a year, prepayments on credit cards and the right to recover assets (for the cost of goods sold) associated with the right of
returns for products sold.
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REVIV3 PROCARE COMPANY AND SUBSIDIARY
CONDENSED NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

NOVEMBER 30, 2022
 
Note 2 – Basis of Presentation and Summary of Significant Accounting Policies (continued)
 
Inventory
 
The Company values inventory, consisting of finished goods and raw materials, at the lower of cost and net realizable value. Cost is determined using an
average cost method. The Company reduces inventory for the diminution of value, resulting from product obsolescence, damage or other issues affecting
marketability, equal to the difference between the cost of the inventory and its net realizable value. The Company evaluates its current level of inventory
considering historical sales and other factors and, based on this evaluation, classifies inventory markdowns in the statement of operations as a component of
cost of goods sold. These markdowns are estimates, which could vary significantly from actual requirements if future economic conditions, customer demand
or competition differ from expectations.
 
Property and Equipment
 
Property and equipment are carried at cost less accumulated depreciation.  Depreciation is computed using the straight-line method over the estimated useful
lives of the assets. The cost of repairs and maintenance is expensed as incurred; major replacements and improvements are capitalized.  When assets are retired
or disposed of, the cost and accumulated depreciation are removed, and any resulting gains or losses are included in the statement of operations.
 
Product warranty
 
The Company provides a one-year or three-year limited warranty on its hearing enhancement and hearing protection products. The Company records the costs
of repairs and replacements, as they are incurred, to the cost of sales. 
 
Revenue recognition and Contract Liabilities

 
The Company follows Accounting Standards Codification (“ASC”) 606, Revenue From Contracts With Customers. This revenue recognition standard has a
five steps process: a) Determine whether a contract exists; b) Identify the performance obligations; c) Determine the transaction price; d) Allocate the
transaction price; and e) Recognize revenue when (or as) performance obligations are satisfied.

 
The Company sells a variety of hair and skin care products. The Company recognizes revenue for the agreed upon sales price when a purchase order is received
from the customer and subsequently the product is shipped to the customer, which satisfies the performance obligation. Consideration paid to the customer to
promote and sell the Company’s products is typically recorded as a reduction in revenues.
 
The Company also sells hearing protection and hearing enhancement devices and the following steps are followed for the revenue recognition:
 
Identify the contract with a customer. The Company generally considers completion of a sales order (which requires customer acceptance of the Company’s
click-through terms and conditions for website sales and authorization of payment through credit card or another form of payment for sales made over the
phone) as a customer contract provided that collection is considered probable. For payments that are not made upfront by credit card, the Company assesses
customer creditworthiness based on credit checks, payment history, and/or other circumstances. For payments involving third party financier payors, the
Company validates customer eligibility and reimbursement amounts prior to shipping the product.
 
Identify the performance obligations in the contract. Product performance obligations include shipment of hearing enhancement and hearing protection systems
and related accessories and service performance obligations include extended warranty coverage.
 
However, as the historical redemption rate under the warranty policy has been low, the option is not accounted for as a separate performance obligation. The
Company does not assess whether promised goods or services are performance obligations if they are immaterial in the context of the contract with the
customer.
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Note 2 – Basis of Presentation and Summary of Significant Accounting Policies (continued)
 
Determine the transaction price and allocation to performance obligations. The transaction price in the Company’s customer contracts consists of both fixed
and variable consideration. Fixed consideration includes amounts to be contractually billed to the customer while variable consideration includes the 30-days
right of return that applies to all products. To estimate product returns, the Company analyzes historical return levels, current economic trends, and changes in
customer demand. Based on this information, the Company reserves a percentage of product sale revenue and accounts for the estimated impact as a reduction
in the transaction price.
 
Allocate the transaction price to the performance obligations in the contract. For contracts that contain multiple performance obligations, the Company
allocates the transaction price to the performance obligations on a relative standalone selling price basis.
 
Recognize revenue when or as the Company satisfies a performance obligation. Revenue for products (hearing enhancement and hearing protection systems
with related accessories) is recognized at a point in time, which is generally upon shipment. Revenue for services (extended warranty) is recognized over time
on a ratable basis over the warranty period.
 
As of November 30, 2022 and May 31, 2022, contract liabilities amounted to $1,391,089 and $0, respectively. Contract liabilities associated with product
invoiced but not received by customers at the balance sheet date was $0 and $0, respectively; contract liabilities associated with unfulfilled performance
obligations for warranty services offered for a period of one to three years was $1,135,809 and $0, respectively, and contract liabilities associated with
unfulfilled performance obligations for customers’ right of return was $255,280 and $0, respectively. Our contract liabilities amounts are expected to be
recognized over a period of one year to three years. Approximately $817,606 will be recognized in year 1, $401,613 will be recognized in year 2 and $171,870
will be recognized in year 3.
 
Revenue recognized, during the three months ended November 30, 2022, that was included in the contract liability balance at the beginning of period
(acquisition of Axil) was $125,993. Revenue recognized, during the six months ended November 30, 2022, that was included in the contract liability balance at
the beginning of period (acquisition of Axil) was $221,401.
 
See Note 13 for revenue disaggregation disclosures.
 
Cost of Sales

 
The primary components of cost of sales include the cost of the product and shipping fees paid to vendors for inventory purchase.

 
Shipping and Handling Costs

 
The Company accounts for shipping and handling fees in accordance with ASC 606. While amounts charged to customers for shipping products are included in
revenues, the related costs of shipping products to customers are classified in marketing and selling expenses as incurred. Shipping costs included in marketing
and selling expense were $222,193 and $50,895 for the three months ended November 30, 2022 and 2021, respectively. Shipping costs included in marketing
and selling expense were $507,522 and $122,572 for the six months ended November 30, 2022 and 2021, respectively.
 
Marketing, selling and advertising

 
Marketing, selling and advertising costs are expensed as incurred.
 
Customer Deposits
 
Customer deposits consisted of prepayments from customers to the Company. The Company will recognize the prepayments as revenue upon delivery of
products in compliance with its revenue recognition policy.
 
Fair value measurements and fair value of financial instruments
 
The Company adopted Accounting Standards Codification (“ASC”) 820, “Fair Value Measurements and Disclosures” (“ASC 820”), for assets and liabilities
measured at fair value on a recurring basis. ASC 820 establishes a common definition for fair value to be applied to existing generally accepted accounting
principles that requires the use of fair value measurements, establishes a framework for measuring fair value and expands disclosure about such fair value
measurements. The adoption of ASC 820 did not have an impact on the Company’s financial position or operating results, but did expand certain disclosures.
ASC 820 defines fair value as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market
participants at the measurement date.
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Note 2 – Basis of Presentation and Summary of Significant Accounting Policies (continued)
 
Additionally, ASC 820 requires the use of valuation techniques that maximize the use of observable inputs and minimize the use of unobservable inputs. These
inputs are prioritized below: 
 
Level 1:  Observable inputs such as quoted market prices in active markets for identical assets or liabilities
  
Level 2:  Observable market-based inputs or unobservable inputs that are corroborated by market data
  
Level 3:  Unobservable inputs for which there is little or no market data, which require the use of the reporting entity’s own assumptions.
 
The Company analyzes all financial instruments with features of both liabilities and equity under the Financial Accounting Standard Board’s (“FASB”)
accounting standard for such instruments. Under this standard, financial assets and liabilities are classified in their entirety based on the lowest level of input
that is significant to the fair value measurement.
 
The estimated fair value of certain financial instruments, including prepaid expenses, deposits, accounts payable and accrued expenses are carried at historical
cost basis, which approximates their fair values because of the short-term nature of these instruments.
  
Business Combinations
 
For all business combinations (whether partial, full or step acquisitions), the Company records 100% of all assets and liabilities of the acquired business,
including goodwill, generally at their fair values.
 
Goodwill represents the excess purchase price over the fair value of the tangible net assets and intangible assets acquired in a business combination.
Acquisition-related expenses are recognized separately from business combinations and are expensed as incurred. If the business combination provides for
contingent consideration, the Company records the contingent consideration at fair value at the acquisition date. Changes in fair value of contingent
consideration resulting from events after the acquisition date, such as earn-outs, are recognized as follows: (1) if the contingent consideration is classified as
equity, the contingent consideration is not re-measured and its subsequent settlement is accounted for within equity, or (2) if the contingent consideration is
classified as a liability, the changes in fair value and accretion costs are recognized in earnings. The increases or decreases in the fair value of contingent
consideration can result from changes in anticipated revenue levels and changes in assumed discount periods and rates.
 
Goodwill
 
Goodwill is comprised of the purchase price of business combinations in excess of the fair value assigned at acquisition to the net tangible and identifiable
intangible assets acquired. Goodwill is not amortized. The Company tests goodwill for impairment for its reporting units on an annual basis, or when events
occur, or circumstances indicate the fair value of a reporting unit is below its carrying value.
 
The Company performs its annual goodwill impairment assessment on May 31st of each year or as impairment indicators dictate.
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Note 2 – Basis of Presentation and Summary of Significant Accounting Policies (continued)
 
When evaluating the potential impairment of goodwill, management first assesses a range of qualitative factors, including but not limited to, macroeconomic
conditions, industry conditions, the competitive environment, changes in the market for the Company’s products and services, regulatory and political
developments, entity specific factors such as strategy and changes in key personnel, and the overall financial performance for each of the Company’s reporting
units. If, after completing this assessment, it is determined that it is more likely than not that the fair value of a reporting unit is less than its carrying value, we
then proceed to the quantitative impairment testing methodology primarily using the income approach (discounted cash flow method).
 
Under the quantitative method we compare the carrying value of the reporting unit, including goodwill, with its fair value, as determined by its estimated
discounted cash flows. If the carrying value of a reporting unit exceeds its fair value, then the amount of impairment to be recognized is recognized as the
amount by which the carrying amount exceeds the fair value.
 
When required, we arrive at our estimates of fair value using a discounted cash flow methodology which includes estimates of future cash flows to be
generated by specifically identified assets, as well as selecting a discount rate to measure the present value of those anticipated cash flows. Estimating future
cash flows requires significant judgment and includes making assumptions about projected growth rates, industry-specific factors, working capital
requirements, weighted average cost of capital, and current and anticipated operating conditions. The use of different assumptions or estimates for future cash
flows could produce different results. 
 
Impairment of long-lived assets  
 
The Company reviews long-lived assets for impairment whenever events or changes in circumstances indicate that the carrying amount of the assets may not
be fully recoverable, or at least annually. The Company recognizes an impairment loss when the sum of expected undiscounted future cash flows is less than
the carrying amount of the asset. The amount of impairment is measured as the difference between the asset’s estimated fair value and its book value. The
Company did not record any impairment loss during the six months ended November 30, 2022 and 2021.
 
Stock-based compensation
 
Stock-based compensation is accounted for based on the requirements of the Share-Based Payment Topic of ASC 718, “Compensation — Stock
Compensation” (“ASC 718”), which requires recognition in the financial statements of the cost of employee and non-employee services received in exchange
for an award of equity instruments over the period the employee or non-employee is required to perform the services in exchange for the award (presumptively,
the vesting period). ASC 718 also requires measurement of the cost of employee, non-employee and director services received in exchange for an award based
on the grant-date fair value of the award.
 
For non-employee stock option based awards, the Company follows ASU 2018-7, which substantially aligns share based compensation for employees and non-
employees.
 
Net income (loss) per share of common stock
 
Basic net income (loss) per share is computed by dividing the net income (loss) by the weighted average number of common shares during the period. Diluted
net income (loss) per share is computed using the weighted average number of common shares and potentially dilutive securities outstanding during the period.
At November 30, 2022, the Company had 5,600,000 options and 250,000,000 shares of preferred stock outstanding, all of which were potentially dilutive
securities. At November 30, 2021, the Company had no potentially dilutive securities outstanding related to common stock.
  
The following table sets forth the computations of basic and diluted loss per share:
 

                
  For the Three Months Ended   For the Six Months Ended  
  November 30,   November 30,   November 30,   November 30,  
  2022   2021   2022   2021  
             
Net income  $ 726,900  $ 28,201  $ 902,427  $ 12,162 

                 
Weighted average basic shares   115,226,893   41,945,881   108,779,476   41,945,881 
Dilutive securities:                 
Convertible preferred stock   250,000,000   -   228,142,077   - 
Stock options   3,706,593   -   4,507,650   - 
Weighted average dilutive shares   368,933,486   41,945,881   341,429,203   41,945,881 

                 
Earnings per share:                 
Basic  $ 0.01  $ 0.00  $ 0.01  $ 0.00 
Diluted  $ 0.00  $ 0.00  $ 0.00  $ 0.00 
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Note 2 – Basis of Presentation and Summary of Significant Accounting Policies (continued) 
 
Lease Accounting
 
In February 2016, the FASB issued ASU No. 2016-02, Leases , which requires lessees to report on their balance sheets a right-of-use asset and a lease liability
in connection with most lease agreements classified as operating leases under the prior guidance (ASC Topic 840). Under the new guidance, codified as ASC
Topic 842, the lease liability must be measured initially based on the present value of future lease payments, subject to certain conditions. The right-of-use asset
must be measured initially based on the amount of the liability, plus certain initial direct costs. The new guidance further requires that leases be classified at
inception as either (a) operating leases or (b) finance leases. For operating leases, periodic expense generally is flat (straight-line) throughout the life of the
lease. For finance leases, periodic expense declines over the life of the lease. The new standard, as amended, provides an option for entities to use the
cumulative-effect transition method. As permitted, the Company adopted ASC Topic 842 effective June 1, 2019. The adoption of ASC Topic 842 did not have a
material impact on the Company’s consolidated financial statements.
 
The Company’s lease for its corporate headquarters has been classified as an operating lease. Please see Note 10 – “Commitments and Contingencies” –
“Leases” below for more information about the Company’s leases.
 
Segment Reporting
 
The Company follows ASC Topic 280, Segment Reporting. The Company’s management reviews the Company’s consolidated financial results when making
decisions about allocating resources and assessing the performance of the Company as a whole and has determined that the Company’s reportable segments
are: (a) the sale of hearing protection and hearing enhancement products, and (b) the sale of hair care and skin care products. See Note 14 – “BUSINESS
SEGMENT AND GEOGRAPHIC AREA INFORMATION” for more information about the Company’s reportable segments.
 
Reclassifications
 
Certain reclassifications have been made to the prior year data to conform with the current period’s presentation specifically, the accounts payable have been
separated from the accrued expenses, to conform with the current period’s presentation.
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Note 2 – Basis of Presentation and Summary of Significant Accounting Policies (continued)
 
Recently Issued Accounting Pronouncements

 
In August 2020, the FASB issued ASU No. 2020-06, Debt – Debt with Conversion and Other Options (Subtopic 470-20) and Derivatives and Hedging –
Contracts in Entity’s Own Equity (ASU 2020-06), which simplifies the accounting for certain convertible instruments. Among other things, under ASU 2020-
06, the embedded conversion features no longer must be separated from the host contract for convertible instruments with conversion features not required to
be accounted for as derivatives, or that do not result in substantial premiums accounted for as paid-in capital. ASU 2020-06 also eliminates the use of the
treasury stock method when calculating the impact of convertible instruments on diluted Earnings per Share. For the Company, the provisions of ASU 2020-06
are effective for its fiscal year beginning on June 1, 2024. Early adoption is permitted, subject to certain limitations. The Company is evaluating the potential
impact of adoption on its consolidated financial statements.
 
In October 2021, the FASB issued ASU No. 2021-08, “Business Combinations (Topic 805): Accounting for Contract Assets and Contract Liabilities from
Contracts with Customers.” This ASU requires contract assets and contract liabilities (e.g. deferred revenue) acquired in a business combination to be
recognized and measured by the acquirer on the acquisition date in accordance with ASC 606, “Revenue from Contracts with Customers”. Generally, this new
guidance will result in the acquirer recognizing contract assets and contract liabilities at the same amounts recorded by the acquiree. Historically, such amounts
were recognized by the acquirer at fair value in purchase accounting. The guidance is effective for fiscal years beginning after December 15, 2022, including
interim periods within those fiscal years. Early adoption is permitted, including in interim periods, for any financial statements that have not yet been issued.
The Company opted to adopt this ASU as of June 1, 2022. The adoption of the guidance did not have a material impact on the accompanying consolidated
financial statements.
 
Other accounting standards that have been issued or proposed by FASB that do not require adoption until a future date are not expected to have a material
impact on the financial statements upon adoption. The Company does not discuss recent pronouncements that are not anticipated to have an impact on or are
unrelated to its financial condition, results of operations, cash flows or disclosures.
 
Note 3 – Accounts Receivable, net
 
Accounts receivable, consisted of the following:
 

        

  
November 30,

2022   
May 31,

2022  
Customers Receivable  $ 496,571  $ 115,741 
Merchant processor receivable   410,549   - 
Less: Allowance for doubtful debts   (115,795)   (9,820)
  $ 791,325  $ 105,921 

 
The Company recorded bad debt expense of $105,975 and $0 during the three months ended November 30, 2022 and 2021, respectively. The Company
recorded bad debt expense of $105,975 and $2,316 during the six months ended November 30, 2022 and 2021, respectively.
 
Note 4 – Inventory

 
Inventory consisted of the following:
 

        

  
November 30,

2022   May 31, 2022  
Finished Goods  $ 1,804,534  $ 29,249 
Raw Materials  $ 309,144  $ 294,139 
 Inventory, net  $ 2,113,678  $ 323,388 
 
At November 30, 2022 and May 31, 2022, inventory held at third party locations amounted to $10,406 and $16,940, respectively. At November 30, 2022 and
May 31, 2022, inventory in-transit amounted to $256,510 and $0, respectively.
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Note 5 – Property and Equipment

 
Property and equipment, stated at cost, consisted of the following: 
 

          

  Estimated Life  
November 30,

2022   
May 31,

2022  
Furniture and Fixtures  5 years  $ 5,759  $ 5,759 
Computer Equipment  3 years   22,130   17,392 
Office equipment  5-10 years   8,838   - 
Plant Equipment  5-10 years   154,527   45,128 
Automobile  5 years   15,000   - 
Less: Accumulated Depreciation     (46,627)   (39,134)
    $ 159,627  $ 29,145 

 
Depreciation expense amounted to $3,970 and $2,128 for the three months ended November 30, 2022 and 2021, respectively.  Depreciation expense amounted
to $7,493 and $4,475 for the six months ended November 30, 2022 and 2021, respectively.
 
Note 6 – Intangible Assets
 
The Company acquired intangible assets through the asset purchase agreement. (See Note 12). These intangible assets consisted of the following:
 

          

  Estimated Life  
November 30,

2022   
May 31,

2022  
Licensing rights  3 years  $ 11,945  $        - 
Customer Relationships  3 years   70,000   - 
Trade Names  10 years   275,000   - 
Website  5 years   100,000   - 
Less: Accumulated Amortization     (35,522)   - 
    $ 421,423  $ - 

 
Amortization expense amounted to $19,376 and $0 for the three months ended November 30, 2022 and 2021, respectively. Amortization expense amounted to
$35,522 and $0 for the six months ended November 30, 2022 and 2021, respectively.   
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Note 7 – Notes Payable
 
During the year ended May 31, 2020, a commercial bank granted to the Company a loan in the amount of $150,000, which is administered under the authority
and regulations of the U.S. Small Business Administration pursuant to the Economic Injury Disaster Loan Program (the “EIDL”) of the Coronavirus Aid,
Relief, and Economic Security Act (the “CARES Act”). The EIDL loan, which is evidenced by a note dated May 18, 2020, bears interest at an annual rate of
3.75% and is payable in installments of $731 per month, beginning May 18, 2021 until May 13, 2050. The Company has to maintain a hazard insurance policy
including fire, lightning, and extended coverage on all items used to secure this loan to at least 80% of the insurable value. Proceeds from loans granted under
the CARES Act are intended to be used for payroll, costs to continue employee group health care benefits, rent, utilities, and certain other qualified costs
(collectively, “qualifying expenses”). The Company used the loan proceeds for qualifying expenses. The Company received a loan forgiveness for $10,000
during the year ended May 31, 2022. During the year ended May 31, 2022, the Company received additional $10,000 of borrowings under the program. The
Company recorded accrued interest of $14,206 and $11,684, as of November 30, 2022 and May 31, 2022, respectively. The Company has not paid two
installments of the loan as of November 30, 2022 and the loan is currently in default.
 
On February 7, 2021, a commercial bank granted to the Company a loan in the amount of $6,300, which is administered under the authority and regulations of
the U.S. Small Business Administration pursuant to the Second Draw Paycheck Protection Program (the “PPP”) of the CARES Act. The PPP loan, which is
evidenced by a note dated February 7, 2021, bears interest at an annual rate of 1.0% and matures on February 6, 2026. The Note may be prepaid without
penalty, at the option of the Company, at any time prior to maturity. Proceeds from loans granted under the CARES Act are intended to be used for payroll,
costs to continue employee group health care benefits, rent, utilities, and certain other qualified costs (collectively, “qualifying expenses”). The Company used
the loan proceeds for qualifying expenses. The Company’s borrowings under the loan may be eligible for loan forgiveness if used for qualifying expenses
incurred during the “covered period,” as defined in the CARES Act. The Company’s indebtedness, after any such loan forgiveness, is payable in 54 equal
monthly installments commencing on September 7, 2021, with all amounts due and payable by the maturity. The Company recorded accrued interest of $111
and $75, as of November 30, 2022 and May 31, 2022, respectively. The Company has not paid any installment of the loan as of November 30, 2022 and the
loan is currently in default.
 
During the six months ended November 30, 2022 the Company obtained insurance financing of $53,337 on the general liability and excess liability insurance
policies. The loan has a finance charge of $3,164 and is payable in 10 monthly installments of $5,650 each beginning November 1, 2022. As of November 30,
2022, no installment has been paid and the loan is currently in default. As of November 30, 2022 outstanding balance of the loan amounted to $53,337.
 

        

  
November 30,

2022   
May 31,

2022  
Insurance Financing  $ 53,337  $ - 
Second Draw Paycheck Protection Program (PPP- 2)   6,300   6,300 
Economic Injury Disaster Loan Program (EIDL)   149,051   150,000 
Total   208,688   156,300 
Less: Current portion   (208,688)   (156,300)
Non-current portion  $ -  $ - 
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Note 8 – Other Current Liabilities
 
Other current liabilities comprised of the following:
 

        

  
November 30,

2022   
May 31,

2022  
Credit Cards  $ 21,768   2,966 
Equipment Payable, current   3,300   3,300 
Lease Liability   -   47,166 
Customer Deposits   360,046   16,523 
Royalty Payment Accrual   33,809   - 
Affiliate Accrual   154,704   - 
Income Tax Accrual   335,797   - 
Accrued Payroll   100,401   - 
Sales Tax Payable   305,585   - 
Accrued Expenses   120,774   - 
Accrued Interest and Other   14,311   19,583 
Other current liabilities  $ 1,450,495  $ 89,538 

 
Note 9 – Stockholders’ Equity
 
Shares Authorized

 
On June 13, 2022, the Company amended its amended and restated certificate of incorporation to increase the number of authorized common stock, par value
$0.0001 common stock per share, from 100,000,000 to 450,000,000 and to increase the number of authorized preferred stock, par value $0.0001 per share,
from 20,000,000 to 300,000,000. On November 30, 2022, the authorized capital of the Company consisted of 450,000,000 shares of common stock, par value
$0.0001 per share and 300,000,000 shares of preferred stock, par value $0.0001 per share.
 
Preferred Stock
 
The preferred stock may be issued from time to time in one or more series. The Board of Directors of the Company is expressly authorized to provide for the
issuance of all or any of the shares of the preferred stock in one or more series, and to fix the number of shares and to determine or alter, for each such series,
such voting powers, full or limited, or no voting powers and such designations, preferences, and relative, participating, optional, or other rights and such
qualifications, limitations, or restrictions thereof, as shall be stated and expressed until the resolution adopted by the Board of Directors providing the issuance
of such shares. The Board of Directors is also expressly authorized to increase or decrease the number of shares of any series subsequent to the issue of shares
of that series. In case the number of shares of any such series shall be so decreased, the decrease shall resume the status that they had prior to the adoption of
the resolution originally fixing the number of shares of such series.
 
During the six months ended November 30, 2022, the Company issued 250,000,000 shares of non-voting Series A Preferred Stock, which are convertible into
shares of Company common stock on a one-to-one ratio, pursuant to the Asset Purchase Agreement (See Note 12). These 250,000,000 shares were valued at
the fair market value of $3,100,000. The holders of shares of Series A Preferred Stock shall have no rights to dividends with respect to such shares. No
dividends or other distributions shall be declared or paid on the Common Stock unless and until dividends at the same rate shall have been paid or declared and
set apart upon the Series A Preferred Stock, based upon the number of shares of Common Stock into which the Series A Preferred Stock may then be converted.
Upon the dissolution, liquidation, or winding up of the Company, whether voluntary or involuntary, the holders of the Series A Preferred Stock are entitled to
receive out of the assets of the Company the sum of $0.0001 per share before any payment or distribution shall be made on our shares of Common Stock. The
Series A Preferred Stock shall not be subject to redemption at the option, election or request of the Corporation or any holder or holders of the Series A
Preferred Stock. Each share of Series A Preferred Stock is convertible at the option of the holder thereof, at any time after the second anniversary of the date of
the first issuance of the shares of Series A Preferred Stock into one fully paid and nonassessable share of Common Stock provided, however, that the holder
may not convert that number of shares of Series A Preferred Stock which would cause the holder to become the beneficial owner of more than 5% of the
Corporation’s Common Stock as determined in accordance with Sections 13(d) and (g) of the Securities and Exchange Act of 1934 and the applicable rules and
regulations thereunder.
 
As of November 30, 2022, 250,000,000 shares of preferred stock were issued and outstanding.
 
No shares of preferred stock were issued and outstanding as of May 31, 2022.
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Common Stock
 
As of November 30, 2022, 116,556,165 shares of common stock were issued and outstanding. 
 
During the six months ended November 30, 2022, the Company issued 73,183,893 shares of common stock, valued at $907,480, as consideration pursuant to
the Asset Purchase agreement (See Note 12).
 
During the six months ended November 30, 2022, the Company sold 1,426,391 shares of common stock at $0.23 per share for a total of $328,050, under
several private placement agreements.
 
No shares of common stock were issued during the six months period ended November 30, 2021.
 
Stock Options
 
The Board of Directors approved the Company’s 2022 Equity Incentive Plan (the “Plan”) on March 21, 2022. Under the Plan, equity-based awards may be
made to employees, officers, directors, non-employee directors and consultants of the Company and its Affiliates (as defined in the Plan) in the form of
(i) Incentive Stock Options (to eligible employees only); (ii) Nonqualified Stock Options; (iii) Restricted Stock; (iv) Stock Awards; (v) Performance Shares; or
(vi) any combination of the foregoing. The Plan will terminate upon the close of business on the day next preceding March 21, 2032, unless terminated earlier
in accordance with the terms of the Plan. The Board serves as the Plan administrator and may amend or terminate the Plan without stockholder approval,
subject to certain exceptions.
 
Pursuant to the Plan, on May 10, 2022, the Company issued to two Company officers non-statutory stock options to purchase, in the aggregate, up
to 5,300,000 shares of its Common Stock, at an exercise price of $0.09 per share and expiring on April 20, 2032. The options vest over time with 25% of the
options vesting on September 1, 2022 and thereafter vesting 1/24th on the 1st of every month. 1,656,250 options were vested as of November 30, 2022. The
Company computed the aggregate grant date fair value of $477,000 using the black-scholes option pricing model, which is being recorded as stock-based
compensation expense over the vesting period.
 
Pursuant to the Plan, on November 1, 2022, the Company issued non-statutory stock options, to an officer of the Company, to purchase, in the aggregate, up
to 300,000 shares of its Common Stock, at an exercise price of $0.20 per share and expiring on October 31, 2032. The options vest over time with 25% of the
options vesting on January 30, 2023 and thereafter vesting 1/33rd on the 1st of every month. None of these options were vested as of November 30, 2022. The
Company computed the aggregate grant date fair value of $60,090 using the black-scholes option pricing model, which is being recorded as stock-based
compensation expense over the vesting period.
 
During the three months ended November 30, 2022 and 2021, the Company recorded a stock-based compensation expense of $26,862 and $0, respectively, for
these options, in the accompanying consolidated financial statements. During the six months ended November 30, 2022 and 2021, the Company recorded a
stock-based compensation expense of $124,145 and $0, respectively, for these options, in the accompanying consolidated financial statements.
 
The following table summarizes the activity relating to the Company’s stock options held by Officers:
 

            

  
Number of

Options   

Weighted
Average

Exercise Price   

Weighted
Average

Remaining
Term  

          
Outstanding at June 1, 2022   5,300,000  $ 0.09   9.42 
Granted   300,000   0.20   9.93 
Exercised   -   -   - 
Outstanding at November 30, 2022   5,600,000  $ 0.10   9.45 
Less: Unvested at November 30, 2022   (3,943,750)   0.10   9.46 
Vested at November 30, 2022   1,656,250  $ 0.09   9.42 
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Note 10 – Commitments and contingencies
 
Leases
 
As discussed in Note 2 above, the Company adopted ASU No. 2016-02, Leases on June 1, 2019, which require lessees to report on their balance sheets a right-
of-use asset and a lease liability in connection with most lease agreements classified as operating leases under the prior guidance. The Company entered into a
lease agreement in connection with its office and warehouse facility in California under an operating lease on December 1, 2019 for 3 years. The lease expired
on November 30, 2022. On November 9, 2022, the Company entered into a new lease agreement for two years, commencing on December 1, 2022 and
expiring on November 30, 2024. The Company has to pay a monthly base rent of $6,098 for the first twelve months and $6,342 for the next twelve months,
under the lease agreement.
 
The Company treats a contract as a lease when the contract conveys the right to use a physically distinct asset for a period of time in exchange for
consideration, or the Company directs the use of the asset and obtains substantially all the economic benefits of the asset. These leases are recorded as right-of-
use (“ROU”) assets and lease obligation liabilities for leases with terms greater than 12 months. ROU assets represent the Company’s right to use an underlying
asset for the entirety of the lease term. Lease liabilities represent the Company’s obligation to make payments over the life of the lease. A ROU asset and a
lease liability are recognized at commencement of the lease based on the present value of the lease payments over the life of the lease. Initial direct costs are
included as part of the ROU asset upon commencement of the lease. Since the interest rate implicit in a lease is generally not readily determinable for the
operating leases, the Company uses an incremental borrowing rate to determine the present value of the lease payments. The incremental borrowing rate
represents the rate of interest the Company would have to pay to borrow on a collateralized basis over a similar lease term to obtain an asset of similar value.
 
The Company reviews the impairment of ROU assets consistent with the approach applied for the Company’s other long-lived assets. The Company reviews
the recoverability of long-lived assets when events or changes in circumstances occur that indicate that the carrying value of the asset may not be recoverable.
The assessment of possible impairment is based on the Company’s ability to recover the carrying value of the asset from the expected undiscounted future pre-
tax cash flows of the related operations.
 
Lease expense is recognized on a straight-line basis over the lease term, while variable lease payments are expensed as incurred. Variable payments change due
to facts or circumstances occurring after the commencement date, other than the passage of time, and do not result in a remeasurement of lease liabilities. The
Company’s lease agreements do not contain any residual value guarantees or restrictive covenants.
 
Pursuant to the standard, the Company computed an initial lease liability of $131,970 for the new lease agreement and an initial ROU asset in the same amount
which will be recorded on books at the commencement of the lease on December 1, 2022. A lease term of two years and a discount rate of 12% was used.
During the three months ended November 30, 2022 and 2021, the Company recorded a lease expense in the amount of $23,559 and $23,559, respectively, for
the old lease which expired on November 30, 2022. During the six months ended November 30, 2022 and 2021, the Company recorded a lease expense in the
amount of $47,117 and $47,117, respectively, for the old lease which expired on November 30, 2022. As of November 30, 2022, the lease liability balance was
$0 and the right of use asset balance was $0.
 
Supplemental balance sheet information related to leases was as follows:
 

        

  
November 30,

2022   May 31, 2022  
Assets       

Right of use assets  $      -  $ 235,748 
Accumulated reduction   -   (190,295)

Operating lease assets, net  $ -  $ 45,453 

         
Liabilities         
Lease liability  $ -  $ 235,748 

Accumulated reduction   -   (188,582)
Total lease liability, net   -   47,166 

Current portion   -   (47,166)
Non-current portion  $ -  $ - 
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Contingencies
 
On November 23, 2020, the Company was served a copy of a complaint filed by Jacksonfill, LLC in the Fourth Circuit Court for Duval County, Florida. The
complaint alleges breach of Agreement for non-payments for certain products against the Company. The allegations arise from alleged discrepancies
discovered by the Company in the manufacturing of certain product. The Company has retained counsel and intends to vigorously defend the allegations. The
product was delivered to the Company. However, the Company believes that the product was defective. The amount of the claim of $204,182 has been
recorded as accounts payable, in the accompanying financial statements as of November 30, 2022.
 
Note 11 – Related Party Transactions
 
The Company’s Chief Executive Officer, from time to time, provided advances to the Company for working capital purposes. At November 30, 2022 and May
31, 2022, the Company had a payable to the officer of $136,844 and $25,452, respectively. These advances are due on demand and non-interest bearing.
 
During the six months period ended November 30, 2022, the Company made purchases of $20,737 from certain related parties. During the three months period
ended November 30, 2022, the Company made purchases of $12,434 from certain related parties.
 
During the six months period ended November 30, 2022, the Company paid $118,114 as consulting fee to a major shareholder of Axil, which is the largest
shareholder of the Company . The Company also paid $42,630 to the sons of the major shareholder as compensation for services, during the six months period
ended November 30, 2022. During the three months period ended November 30, 2022, the Company paid $80,779 as consulting fee to a major shareholder of
Axil. The Company also paid $36,389 to the sons of the major shareholder as compensation for services, during the three months period ended November 30,
2022.
 
During the six months period ended November 30, 2022, the Company paid $72,484 as consulting fee to the son-in-law of a major shareholder of Axil. The
Company paid $55,181 to the son of the major shareholder in commissions and contractor fee, during the six months period ended November 30, 2022. The
Company also paid $8,428 to the daughter of the major shareholder as compensation for services, during the six months period ended November 30, 2022.
During the three months period ended November 30, 2022, the Company paid $39,150 as consulting fee to the son-in-law of a major shareholder of Axil. The
Company paid $32,221 to the son of the major shareholder in commissions and contractor fee, during the three months period ended November 30, 2022. The
Company also paid $4,500 to the daughter of the major shareholder as compensation for services, during the three months period ended November 30, 2022. 
 
Note 12 – Asset Purchase Agreement
 
On June 16, 2022, the Company completed the acquisition of certain assets of Axil & Associated Brands Corp. (“Axil”), a Delaware corporation, pursuant to
the Asset Purchase Agreement dated May 1, 2022 and amended on June 15, 2022 and September 8, 2022. by and among the Company, its subsidiary, Axil and
certain of Axil’s stockholders, providing for the acquisition of Axil’s hearing protection business and ear bud business. The business constituted substantially
all of the business operations of Axil but did not include Axil’s hearing aid line of business.
 
One of the stockholders of Axil is Intrepid Global Advisors. As of June 16, 2022, Intrepid held 4.68% of the outstanding common stock of Axil and 22.33% of
the outstanding common stock of the Company. Jeff Toghraie, Chairman and Chief Executive Officer of the Company is a managing director of Intrepid.
 
As consideration for the Asset Purchase, Axil received a total of 323,183,893 shares comprised of (a) 73,183,893 shares of the Company’s common stock and
(b) 250,000,000 shares of non-voting Series A Preferred Stock, which are convertible into shares of Company common stock on a one-to-one ratio. The
Preferred Shares may not be converted or transferred for a period of two years following the closing of the acquisition. Thereafter, no holder of Preferred
Shares may convert such shares into a number of shares of Company common stock that would cause the holder to beneficially own more than 5% of the
Company’s common stock, as determined in accordance with Sections 13(d) and (g) of the Securities Exchange Act of 1934 (the “Exchange Act”). The
purchase price was computed to be $4,007,480 based on a fair value of $0.0124 per share on the date of acquisition.
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The Company is utilizing the Axil assets to expand into the hearing enhancement business through its newly incorporated subsidiary.
 
The acquisition is accounted for by the Company in accordance with the acquisition method of accounting pursuant to ASC 805 “Business Combinations” and
pushdown accounting is applied to record the fair value of the assets acquired by the Company. Under this method, the purchase price is allocated to the
identifiable assets acquired and liabilities assumed based on their estimated fair values at the date of acquisition. Any excess of the amount paid over the
estimated fair values of the identifiable net assets acquired will be allocated to goodwill.
 
The following is a summary of the estimated fair value of the assets acquired and liabilities assumed at the date of acquisition:
 

    
Cash  $ 1,066,414 
Accounts receivables   227,786 
Inventory   1,342,461 
Prepaid expenses   62,452 
Other assets   108,030 
Accounts payables   (285,665)
Deferred revenues   (1,043,332)
Other liabilities   (79,826)
Net tangible assets acquired  $ 1,398,320 

     
Identifiable intangible assets     
Licensing rights  $ 11,945 
Customer relationships   70,000 
Tradenames   275,000 
Website   100,000 
     
Total Identifiable intangible assets  $ 456,945 

     
Consideration paid  $ 4,007,480 
Total net assets acquired   1,855,265 
Preliminary goodwill purchased  $ 2,152,215 

 
We completed the accounting and preliminary valuations of the assets acquired and liabilities assumed and, accordingly, the estimated fair values are
provisional pending the final valuations which will not exceed one year in accordance with ASC 805.
 
Pro Forma Information (Unaudited)
 
The unaudited pro forma condensed combined financial statements are based on Reviv3 Procare Company and Axil & Associated Brands Corp.’s unaudited
historical consolidated financial statements as adjusted to give effect to the Asset Purchase Agreement. The unaudited pro forma combined statements of
operations for the three months and six months ended November 30, 2022 and 2021, for Reviv3 Procare Company and Axil & Associated Brands Corp., give
effect to the Asset Purchase Agreement as if it had occurred on June 1, 2022 and 2021, respectively.
 
             
  For the Three Months Ended   For the Six Months Ended  
  November 30,   November 30,   November 30,   November 30,  
  2022   2021   2022   2021  
             
Revenue  $ 6,731,999  $ 5,085,369  $ 11,650,248  $ 7,997,583 
Net income (loss)  $ 726,900  $ 101,945  $ 863,912  $ (118,533)
Earnings (loss) per common share                 
Basic  $ 0.01  $ 0.00  $ 0.01  $ (0.00)
Diluted  $ 0.00  $ 0.00  $ 0.00  $ (0.00)

 
The pro forma financial information is not necessarily indicative of the results that would have occurred if the acquisition had occurred on the date indicated or
that result in the future. 
 
Note 13 – Concentrations
 
Concentration of Credit Risk
 
Financial instruments that potentially subject the Company to concentration of credit risk consist primarily of trade accounts receivable and cash deposits,



investments and cash equivalents instruments. The Company maintains its cash in bank deposits accounts. The Company’s account at this institution is insured
by the Federal Deposit Insurance Corporation (“FDIC”) up to $250,000. At November 30, 2022 and May 31, 2022, the Company held cash of approximately
$3,416,837 and $123,871, respectively, in excess of federally insured limits. The Company has not experienced any losses in such accounts through November
30, 2022.
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Concentration of Revenue, Product Line, and Supplier
 
During the three months ended November 30, 2022 there were no sales to any customer, which represented over 10% of our total sales. During the three
months ended November 30, 2021 sales to one customer, aggregated to approximately 12% of the Company’s net sales. During the six months ended
November 30, 2022 there were no sales to any customer, which represented over 10% of our total sales. During the six months ended November 30, 2021 sales
to two customers, which each represented over 10% of our total sales, aggregated to approximately 34% of the Company’s net sales at 13% and 21%.
 
During the three months ended November 30, 2022, sales to customers outside the United States represented approximately 5% which consisted of 4% sales
from Canada and balance 1% from several other countries. During the three months ended November 30, 2021, sales to customers outside the United States
represented approximately 27% which consisted of sales of 20% from Canada and 7% from Italy. During the six months ended November 30, 2022, sales to
customers outside the United States represented approximately 6% which consisted of 4% sales from Canada and balance 2% from several other countries.
During the six months ended November 30, 2021, sales to customers outside the United States represented approximately 16% which consisted of 13% from
Canada and 3% from EU.
 
During the three months ended November 30, 2022, sales by product line which each represented over 10% of sales consisted of approximately 86% from sale
of our ear buds for PSAP (personal sound amplification product) and hearing protection. During the three months ended November 30, 2021, sales by product
line which each represented over 10% of sales consisted of approximately 14% from sale of shampoo, 11% from sale of moisturizer and conditioner, 39% from
sales of bundled packages and 18% from sale of introductory kit (shampoo, conditioner and treatment spray).During the six months ended November 30, 2022,
, sales by product line which each represented over 10% of sales consisted of approximately 85% from sale of our ear buds for PSAP (personal sound
amplification product) and hearing protection. During the six months ended November 30, 2021, sales by product line which each represented over 10% of
sales consisted of approximately 21% from sale of fragrance shampoo and conditioner, 22% from sales of bundled packages and 29% from sale of introductory
kit (shampoo, conditioner and treatment spray).
 
During the six months ended November 30, sales by product line comprised of the following:
 

        

  
For the Six Months ended

November 30,  
  2022   2021  

Ear buds (PSAP)   85%  - 
Other hearing enhancement products   10%  - 
Hair care and skin care products   5%  100%
Total   100%  100%
 
At November 30, 2022, accounts receivable from three customers represented approximately 71% at 48%, 13% and 10%. At May 31, 2022, accounts
receivable from four  customers represented approximately 74% at 11%, 12%, 14% and 37%.
 
The Company purchased inventories and products from one vendor totaling approximately $2.2 million (80% of the purchases) and three vendors totaling
approximately $71,240 (100% of the purchases at 40%, 42% and 18%) during the three months ended November 30, 2022 and 2021, respectively. 84% and 0%
of our purchases were from international vendors, during the three months ended November 30, 2022 and 2021, respectively.
 
The Company purchased inventories and products from one vendor totaling approximately $2.6 million (73% of purchases) and three vendors totaling
approximately $121,859 (96% of the purchases at 27%, 48% and 21%) during the six months ended November 30, 2022 and 2021, respectively. 79% and 0%
of our purchases were from international vendors, during the three months ended November 30, 2022 and 2021, respectively.
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Note 14 – Business Segment and Geographic Area Information
 
Business Segments
 
The Company, directly or through its subsidiaries, markets and sells its products and services directly to consumers and through its dealers. In June 2022, the
Company acquired a hearing enhancement and hearing protection business. The Company’s determination of its reportable segments is based on how its chief
operating decision makers manage the business.
 
The Company’s segment information is as follows:
 
                 

  
Three months ended November

30,   Six months ended November 30,  
  2022   2021   2022   2021  

Net Sales                 
Hair care and skin care  $ 418,734  $ 493,816  $ 903,970  $ 1,333,088 
Hearing enhancement and protection   6,313,265   -   10,065,387   - 

Total net sales  $ 6,731,999  $ 493,816  $ 10,969,357  $ 1,333,088 

                 
Operating earnings (loss)                 
Segment gross profit:                 

Hair care and skin care  $ 316,326  $ 381,016  $ 640,431  $ 856,392 
Hearing enhancement and protection   4,722,709   -   7,681,257   - 

Total segment gross profit   5,039,034   381,016   8,321,688   856,392 
Selling and Marketing   3,098,898   269,051   5,076,874   620,673 
General and Administrative   955,141   117,202   2,060,418   255,430 
Consolidated operating income (loss)  $ 984,995  $ (5,237)  $ 1,184,396  $ (19,711)

                 
Total Assets:                 

Hair care and skin care  $ 1,018,083  $ 1,060,400  $ 1,018,083  $ 1,060,400 
Hearing enhancement and protection   9,038,537   -   9,038,537   - 

Consolidated total assets  $ 10,056,620  $ 1,060,400  $ 10,056,620  $ 1,060,400 

                 
Payments for property and equipment                 

Hair care and skin care  $ -  $ -  $ -  $ - 
Hearing enhancement and protection   54,400   -   54,400   - 

Consolidated total payments for property and equipment  $ 54,400  $ -  $ 54,400  $ - 

                 
Depreciation and amortization                 

Hair care and skin care  $ 1,418  $ 2,128  $ 2,841  $ 4,475 
Hearing enhancement and protection   21,928   -   40,174   - 

Consolidated total depreciation and amortization  $ 23,346  $ 2,128  $ 43,015  $ 4,475 

 
Geographic Area Information
 
During the three months ended November 30, 2022, approximately 95% of our consolidated net sales and, during the three months ended November 30, 2021,
approximately 73% of our consolidated net sales were to customers located in the U.S. (based on the customer’s shipping address). During the six months
ended November 30, 2022, approximately 94% of our consolidated net sales and, during the six months ended November 30, 2021, approximately 84% of our
consolidated net sales were to customers located in the U.S. (based on the customer’s shipping address). All Company assets are located in the U.S.
 
Note 15 – Subsequent Events
 
The Company sold 302,175 shares of common stock for $94,500 to be issued at $0.23 per share, under several private placement agreements.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS 
 
The following discussion of our financial condition and results of operations should be read in conjunction with, and is qualified in its entirety by, the
unaudited consolidated financial statements and notes thereto included in Item 1 in this Quarterly Report on Form 10-Q.
 
Our Management’s Discussion and Analysis contains not only statements that are historical facts, but also statements that are forward-looking.  Forward-
looking statements are, by their very nature, uncertain and risky.  Forward-looking statements are often identified by words like: “believe”, “expect”,
“estimate”, “anticipate”, “intend”, “project” and similar expressions, or words that, by their nature, refer to future events. You should not place undue certainty
on these forward-looking statements, which apply only as of the date of this Quarterly Report on Form 10-Q. These forward-looking statements are subject to
certain risks and uncertainties that could cause actual results to differ materially from historical results or our predictions. Our actual results could differ
materially from those discussed in the forward-looking statements. Factors that could cause or contribute to these differences include those discussed below
and elsewhere in this Quarterly Report on Form 10-Q. See “Forward-Looking Statements” in this Form 10-Q for additional information.
 
Although the forward-looking statements in this Quarterly Report reflect the good faith judgment of our management, such statements can only be based on
facts and factors currently known by them. Consequently, and because forward-looking statements are inherently subject to risks and uncertainties, the actual
results and outcomes may differ materially from the results and outcomes discussed in the forward-looking statements. You are urged to carefully review and
consider the various disclosures made by us in herein and in our other reports as we attempt to advise interested parties of the risks and factors that may affect
our business, financial condition, and results of operations and prospects.
 
Overview
 
Reviv3 Procare Company is engaged in the manufacturing, marketing, sale and distribution of professional quality hair and skin care products under various
trademarks and brands. We have adopted and used the trademarks of our products for distribution throughout the United States, Canada, Europe, and Asia
pursuant to the terms of twelve exclusive distribution agreements with various parties throughout our targeted market. Our manufacturing operations are
outsourced and fulfilled by our co-packers and manufacturing partners. Currently, we produce fifty-one products with eighty separate stock-keeping units
(“SKUs”), including hearing protection and ear bud products as a result of our asset acquisition in June 2022, described below, and look to expand our product
lines over the next twelve months.
 
On May 1, 2022, Reviv3 Procare Company entered into an Asset Purchase Agreement with Axil & Associated Brands Corp. (“Axil”), a Delaware corporation,
and a leader in hearing protection and enhancement products, for the acquisition of both the hearing protection business of Axil consisting of ear plugs and ear
muffs, and Axil’s ear bud business. These businesses constituted substantially all of the business operations of Axil. The acquisition did not include Axil’s
hearing aid line of business, which Axil will continue to operate following the completion of the acquisition. The acquisition was completed subsequently on
June 16, 2022. On September 8, 2022, the Company and Axil entered into an amendment to the asset purchase agreement in which eliminated the provision in
the Asset Purchase Agreement requiring the Company to effectuate a reverse stock split of its common stock and preferred stock pursuant to the asset purchase
agreement within a certain period of time.
 
AXIL creates high-tech hearing and audio innovations to provide cutting-edge solutions for people with varied applications across many industries. AXIL
designs, innovates, engineers, manufactures, markets and services specialized systems in hearing enhancement, hearing protection, wireless audio, and
communication. AXIL distributes its products through direct-to-consumer eCommerce channels and local, regional, and national retail chains. AXIL serves the
sporting goods market, law enforcement, tactical, fitness, outdoor, industrial, sporting, and stadium events. AXIL focuses primarily on US markets, followed by
Canada, Europe, Australia, New Zealand, and Africa.
 
As a result of the acquisition of Axil’s assets, the Company has two reportable segments: hair care and skin care, and hearing enhancement and protection.
 
Reviv3 Procare Company was incorporated in the State of Delaware on May 21, 2015 as a reorganization of Reviv3 Procare, LLC, which was organized on
July 31, 2013. The Company is not, and has not been at any time, a shell company. The Company has moved its corporate headquarters to 901 Fremont
Avenue, Units 158 and 168, Alhambra, California 91803. Its phone number remains the same. 
 
Emerging Growth Company
 
We qualify as an “emerging growth company” under the JOBS Act. As a result, we are permitted to, and intend to, rely on exemptions from certain disclosure
requirements. For so long as we are an emerging growth company, we will not be required to:
 

● have an auditor report on our internal control over financial reporting pursuant to Section 404(b) of the Sarbanes-Oxley Act;
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● comply with any requirement that may be adopted by the Public Company Accounting Oversight Board regarding mandatory audit firm rotation or a
supplement to the auditor’s report providing additional information about the audit and the financial statements (i.e., an auditor discussion and
analysis);

 
● submit certain executive compensation matters to shareholder advisory votes, such as “say-on-pay” and “say-on-frequency;” and

 
● disclose certain executive compensation related items such as comparisons of the CEO’s compensation to median employee compensation.

  
In addition, Section 107 of the JOBS Act also provides that an emerging growth company can take advantage of the extended transition period provided in
Section 7(a)(2)(B) of the Securities Act for complying with new or revised accounting standards. In other words, an emerging growth company can delay the
adoption of certain accounting standards until those standards would otherwise apply to private companies. We have irrevocably elected to “opt out” of this
provision and, as a result, we will comply with new or revised accounting standards when they are required to be adopted by public companies that are not
emerging growth companies.
 
We will remain an “emerging growth company” for up to five years, or until the earliest of (i) the last day of the first fiscal year in which our total annual gross
revenues exceed $1.07 billion, (ii) the date that we become a “large accelerated filer” as defined in Rule 12b-2 under the Securities Exchange Act of 1934,
which would occur if the market value of our ordinary shares that is held by non-affiliates exceeds $700 million as of the last business day of our most recently
completed second fiscal quarter or (iii) the date on which we have issued more than $1 billion in non-convertible debt during the preceding three year period.
 
Results of Operations
 
For the Six months Ended November 30, 2022 Compared to the Six months Ended November 30, 2021
 
Sales for the six months ended November 30, 2022 and 2021 were $10,969,357 and $1,333,088, respectively. Sales for the six months ended November 30,
2022 increased by $9,636,269 or 723% over the same comparable period in 2021, primarily due to the acquisition of the hearing protection and hearing
enhancement business, pursuant to the asset purchase agreement.
 
Cost of sales consisted primarily of cost of product, freight-in costs, distribution and merchant fees. Cost of sales for the six months ended November 30, 2022
and 2021 was $2,647,669 and $476,696, respectively. Cost of sales as a percentage of sales for the six months ended November 30, 2022 and 2021 was 24%
and 36%, respectively. Cost of sales as a percentage of sales decreased in 2022 for the respective period as compared to the same comparable period in 2021,
which was primarily due to the acquisition of the new business with higher profit margins.
 
Gross profit for the six months ended November 30, 2022 and 2021 was $8,321,688 and $856,392, respectively. Gross profit as a percentage of sales for the six
months ended November 30, 2022, was 76% as compared to 64% for the same comparable period in 2021. The increase in gross profit for the six months
ended November 30, 2022 was primarily attributable to the acquisition of the new business with higher profit margins.
 
Operating expenses consisted of marketing and selling expenses, professional and consulting fees, compensation to employees and other general and
administrative expenses. Operating expenses for the six months ended November 30, 2022 and 2021 were $7,137,292 and $876,103, respectively. Operating
expenses for the six months ended November 30, 2022, increased in amount by $6,261,189 or 715% over the comparable period in 2021. This increase was
primarily due to the costs related to the new business which was acquired during the six months ended November 30, 2022. Operating expenses as a percentage
of sales for the six months ended November 30, 2022 and 2021 were 65% and 66%, respectively.
 
Other income (expense) consisted of gain on debt forgiveness, interest income, interest expense and other finance charges. Interest income for the six months
ended November 30, 2022 and 2021 was $6,541 and $18, respectively. Interest expense and finance changes for the six months ended November 30, 2022 and
2021 were $3,213 and $3,145, respectively, primarily due to interest expense related to business credit card financing charges. The Company recognized
$50,500 and $35,000 as gain on debt forgiveness during the six months ended November 30, 2022 and 2021, respectively.
 
Provision for income taxes amounted to $335,797 and $0 for the six months ended November 30, 2022 and 2021, respectively. The Company recorded a
provision during the current period for the net income earned. The Company had net loss in the comparable period in the previous year, hence no provision for
taxes was recorded.
 
As a result of the above, we reported a net income of $902,427 and $12,162 for the six months ended November 30, 2022 and 2021, respectively.
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For the Three months Ended November 30, 2022 Compared to the Three months Ended November 30, 2021
 
Sales for the three months ended November 30, 2022 and 2021 were $6,731,999 and $493,816, respectively. Sales for the three months ended November 30,
2022 increased by $6,238,183 or 1,264% over the same comparable period in 2021, primarily due to the acquisition of the hearing protection and hearing
enhancement business, pursuant to the asset purchase agreement.
 
Cost of sales consisted primarily of cost of product, freight-in costs, distribution and merchant fees. Cost of sales for the three months ended November 30,
2022 and 2021 was $1,692,965 and $112,800, respectively. Cost of sales as a percentage of sales for the three months ended November 30, 2022 and 2021 was
25% and 23%, respectively. Cost of sales as a percentage of sales, for the three months ended November 30, 2022 was comparable to the same period in 2021.
 
Gross profit for the three months ended November 30, 2022 and 2021 was $5,039,034 and $381,016, respectively. Gross profit as a percentage of sales for the
three months ended November 30, 2022, was 75% as compared to 77% for the same comparable period in 2021. Gross profit as a percentage of sales for the
three months ended November 30, 2022 was comparable to the same period in 2021.
 
Operating expenses consisted of marketing and selling expenses, professional and consulting fees, compensation to employees and other general and
administrative expenses. Operating expenses for the three months ended November 30, 2022 and 2021 were $4,054,039 and $386,253, respectively. Operating
expenses for the three months ended November 30, 2022, increased in amount by $3,667,786 or 950% over the comparable period in 2021. This increase was
primarily due to the costs related to the new business which was acquired during the six months ended November 30, 2022. Operating expenses as a percentage
of sales for the three months ended November 30, 2022 and 2021 were 60% and 78%, respectively. The decrease in operating expenses as a percentage of sales
for the three months ended November 30, 2022, was primarily due to better cost controls.
 
Other income (expense) consisted of gain on debt forgiveness, interest income, interest expense and other finance charges. Interest income for the three months
ended November 30, 2022 and 2021 was $4,704 and $7, respectively. Interest expense and finance changes for the three months ended November 30, 2022 and
2021 were $1,755 and $1,569, respectively, primarily due to interest expense related to business credit card financing charges. The Company recognized
$35,000 gain on debt forgiveness during the three months ended November 30, 2021. There was no such gain recognized for the same comparable period in the
current year.
 
Provision for income taxes amounted to $261,044 and $0 for the three months ended November 30, 2022 and 2021, respectively. The Company recorded a
provision during the current period for the net income earned. The Company had net loss in the comparable period in the previous year, hence no provision for
taxes was recorded.
 
As a result of the above, we reported a net income of $726,900 and $28,201 for the three months ended November 30, 2022 and 2021, respectively.
 
Liquidity and Capital Resources
 
We are an emerging growth company and currently engaged in our product sales and development. We have an accumulated deficit and have incurred
operating losses in the past. We currently expect to earn net income during the current fiscal year 2023. We believe our current cash balances coupled with
anticipated cash flow from operating activities will be sufficient to meet our working capital requirements. We intend to continue to control our cash expenses
as a percentage of expected revenue on an annual basis and thus may use our cash balances in the short-term to invest in revenue growth. As a result of the
acquisition of Axil’s assets, we have generated and expect we will continue to generate sufficient cash for our operational needs, including any required debt
payments, for at least one year from the date of issuance of the accompanying consolidated financial statements. Management is focused on growing the
Company’s existing products offering, as well as its customer base, to increase its revenues. The Company cannot give assurance that it can increase its cash
balances or limit its cash consumption and thus maintain sufficient cash balances for its planned operations or future acquisitions. Future business demands,
including those resulting from the purchase of Axil’s assets in June 2022, will likely lead to cash utilization at levels greater than recently experienced. We have
recently raised capital through the sale of our common stock and may need or choose to raise additional capital in the future. However, the Company cannot
provide any assurance that it will be able to raise additional capital on acceptable terms, or at all. Subject to the foregoing, management believes that the
Company has sufficient capital and liquidity to fund its operations for at least one year from the date of issuance of the accompanying unaudited consolidated
financial statements.
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Cash Flows
 
Operating Activities
 
Net cash flows provided by operating activities for the six months ended November 30, 2022 was $2,196,195, attributable to a net income of $902,427,
depreciation and amortization of $43,015, provision for bad debts of $105,975, stock based compensation expense of $124,145, gain on settlement of debt of
$50,500, utilization of security deposit to pay rent of $8,385, amortization of prepaid expenses of $3,159 and net change in operating assets and liabilities of
$1,059,589 primarily due to an increase in inventory, increase in prepaid expenses, increase in security deposit and increase in accounts receivable offset by an
increase in accounts payable, increase in other current liabilities and increase in contract liabilities. Net cash flows used in operating activities for the six
months ended November 30, 2021 was $28,060, attributable to a net income of $12,162, depreciation of $4,475, bad debt expense of $2,316, gain on debt
forgiveness of $35,000 and net change in operating assets and liabilities of $12,013 primarily due to decrease in accounts receivable and inventory, offset by a
decrease in accounts payable and accrued expenses, customer deposits and an increase in prepaid expenses.
 
Investing Activities
 
Net cash flows provided by investing activities for the six months ended November 30, 2022 and 2021 was $1,012,014 and $0 respectively, attributable to the
cash received from acquisition of business during the six-month period ended November 30, 2022, partially offset by the purchase of property and equipment
during the same period.
 
Financing Activities
 
Net cash flows provided by financing activities for the six months ended November 30, 2022 and 2021, amounted to $436,230 and $11,973, respectively. For
the six months ended November 30, 2022, we raised capital of $328,050 pursuant to a private placement of shares of common stock, we received $111,392 in
related party loans, we repaid $1,462 towards the EIDL loan and we repaid $1,750 towards equipment financing. For the six months ended November 30,
2021, we received $35,000 in COVID-19 related grants, we repaid advances from a related party of $21,377 and repaid $1,650 towards equipment financing.
 
As a result of the activities described above, we recorded a net increase in cash of $3,644,439 for the six months ended November 30, 2022 and a decrease in
cash of $16,087 for the six months ended November 30, 2021.
 
As of November 30, 2022, we had the following secured loans outstanding, both of which were administered pursuant to the CARES Act: an Economic Injury
Disaster Loan (“EIDL”) in the principal amount of $150,000 of which $149,051 remains outstanding and a loan received pursuant to the PPP in the amount of
$6,300. The Company has paid two installments on the EIDL loan, but no installment of the PPP loan has been paid, and as of November 30, 2022 and
currently, both loans are in default.
 
We are dependent on our product sales to fund our operations and may require additional capital in the future, such as pursuant to the sale of additional
common stock or of debt securities or entering into credit agreements or other borrowing arrangements with institutions or private individuals, to maintain
operations, which may not be available on favorable terms, or at all, and could require us to sell certain assets or discontinue or curtail our operations. If the
current equity and credit markets deteriorate, it may make any necessary debt or equity financing more difficult, more costly and more dilutive. In addition,
pursuant to a voting agreement, effective June 16, 2022 as amended effective November 7, 2022, with Axil and Intrepid Global Advisors, we are subject to
certain limitations on our ability to sell our capital stock until June 2024. Our officers and directors have made no written commitments with respect to
providing a source of liquidity in the form of cash advances, loans, and/or financial guarantees. There can be no assurance that we will be able to raise capital
for our operations on favorable terms, or at all. We have not located any sources for additional funds and may not be able to do so in the future. We expect that
we will seek additional financing in the future but may not be able to obtain additional capital when needed or at all, particularly if certain unfavorable
economic and market conditions, such as inflation and the impacts of COVID-19 pandemic and supply chain disruptions, persist or worsen and intensify risks
of a potential recession or other economic downturn. Failure to secure any necessary financing in a timely manner and on favorable terms could have a material
adverse effect on our growth strategy, financial performance and stock price and could require us to delay or abandon our business plans. If we are unsuccessful
at generating sufficient funds, for whatever reason, to fund our operations, we may be forced to cease operations and may be required to seek protection from
creditors under applicable bankruptcy laws. 
 
Off-Balance Sheet Arrangements
 
We do not have any off-balance sheet arrangements that have or are reasonably likely to have a current or future effect on our financial condition, changes in
financial condition, revenues or expenses, results or operations, liquidity, capital expenditures or capital resources that is material to investors.
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Critical Accounting Policies
 
The preparation of condensed consolidated financial statements in conformity with accounting principles generally accepted in the United States of America
requires us to make a number of estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and
liabilities at the date of the financial statements. Such estimates and assumptions affect the reported amounts of expenses during the reporting period. On an
ongoing basis, we evaluate estimates and assumptions based upon historical experience and various other factors and circumstances. We believe our estimates
and assumptions are reasonable in the circumstances; however, actual results may differ from these estimates under different future conditions.
 
We believe that the estimates and assumptions that are most important to the portrayal of our financial condition and results of operations, in that they require
the most difficult, subjective or complex judgments, form the basis for the accounting policies deemed to be most critical to us. These critical accounting
policies relate to revenue recognition, impairment of intangible assets and long-lived assets, inventory, stock compensation, and evaluation of contingencies.
We believe estimates and assumptions related to these critical accounting policies are appropriate under the circumstances; however, should future events or
occurrences result in unanticipated consequences, there could be a material impact on our future financial condition or results of operations.
 
Significant Accounting Policies
 
See the footnotes to our unaudited consolidated financial statements for the six months ended November 30, 2022 and 2021, included with this quarterly report.
 
Impact of COVID-19
 
For over two years, the effects of a new coronavirus (“COVID-19”) and related actions to attempt to control its spread have impacted our business. The impact
of COVID-19 on our operating results for the six months ended November 30, 2022 was limited, in all material respects, on our sales in Europe and in China
where the Chinese government mandated numerous measures, including closures of businesses, limitations on movements of individuals and goods, and the
imposition of other restrictive measures, in its efforts to mitigate the spread of COVID-19 within the country.
 
On March 11, 2020, the World Health Organization designated COVID-19 as a global pandemic. Governments around the world have mandated, and in some
areas continue to introduce, orders to slow the transmission of the virus, including but not limited to shelter-in-place orders, quarantines, significant restrictions
on travel, as well as work restrictions that prohibit many employees from going to work. Uncertainty with respect to the economic effects of the pandemic has
introduced significant volatility in the financial markets.
 
To the extent that COVID-19 continues or worsens, including challenges arising from the emergence of new variants of COVID-19, governments may extend
ongoing restrictions, reimplement previous restrictions or impose additional restrictions. The result of COVID-19 and those restrictions have resulted, and
could continue to result, in a number of adverse impacts to our business, including but not limited to additional disruption to the economy and consumers’
willingness and ability to spend, temporary or permanent closures by businesses that consume our products, such as salons and spas, additional work
restrictions, and supply chains being interrupted, slowed, or rendered inoperable. As a result, it may be challenging to obtain and process raw materials and for
supply chains to support our business needs, and individuals could become ill, quarantined, or otherwise unable to work and/or travel due to health reasons or
governmental restrictions. Also, governments may impose other laws, regulations or taxes which could adversely impact our business, financial condition or
results of operations. Further, if our customers’ businesses or incomes are similarly affected, they might delay or reduce purchases from us. The potential
effects of COVID-19 also could impact us in a number of other ways including, but not limited to, reductions to our profitability, laws and regulations affecting
our business, the availability of future borrowings, the cost of borrowings, and credit risks of our customers and counterparties.
 
Given the evolving health, economic, social, and governmental environments, the potential impact that COVID-19 could have on our business remains
uncertain and could be significant.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
 
Not required for smaller reporting companies.
 
ITEM 4. CONTROLS AND PROCEDURES
 
Disclosure Controls and Procedures
 
We maintain “disclosure controls and procedures,” as that term is defined in Rule 13a-15(e), promulgated by the SEC pursuant to the Securities Exchange Act
of 1934, as amended (the “Exchange Act”). Disclosure controls and procedures include controls and procedures designed to ensure that information required to
be disclosed in our reports filed under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules
and forms, and that such information is accumulated and communicated to our management, including the principal executive officer and principal financial
officer, to allow timely decisions regarding required disclosure. Our management, with the participation of the principal executive officer and principal
financial officer, evaluated our disclosure controls and procedures as of the end of the period covered by this quarterly report on Form 10-Q. Based on our
assessment, our principal executive officer and principal financial officer concluded that, as of November 30, 2022, our disclosure controls and procedures
were effective based on those criteria.
 
Changes in internal control over financial reporting
 
There were no changes in our internal control over financial reporting during the quarter ended November 30, 2022 that have materially affected, or are
reasonably likely to materially affect, our internal control over financial reporting.
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PART II - OTHER INFORMATION
 

ITEM 1. LEGAL PROCEEDINGS
 
From time to time, we may become involved in various lawsuits and legal proceedings which arise in the ordinary course of business. However, litigation is
subject to inherent uncertainties and an adverse result in these or other matters may arise from time to time that may harm our business. Except as set forth
below, we are currently not aware of any such pending or threatened legal proceedings or claims that we believe will have a material adverse effect on our
business, financial condition or operating results. Where it is probable that we will incur a loss and the amount of the loss can be reasonably estimated, we
record a liability in our financial statements. These legal accruals may be increased or decreased to reflect any relevant developments on a quarterly basis.
Where a loss is not probable or the amount of the loss is not estimable, we do not record an accrual, consistent with applicable accounting guidance. In the
opinion of management, while the outcome of such claims and disputes cannot be predicted with certainty, our ultimate liability in connection with these
matters is not expected to have a material adverse effect on our results of operations, financial position or cash flows, and the amounts accrued for any
individual matter are not material. However, legal proceedings are inherently uncertain. As a result, the outcome of a particular matter or a combination of
matters may be material to our results of operations for a particular period, depending upon the size of the loss or our income for that particular period.
 
On November 23, 2020, the Company was served a copy of a complaint filed by Jacksonfill, LLC in the Fourth Circuit Court for Duval County, Florida. The
complaint alleges breach of Agreement for non-payments for certain products against the Company. The allegations arise from alleged discrepancies
discovered by the Company in the manufacturing of certain product. The Company has retained counsel and intends to vigorously defend the allegations. The
product was delivered to the Company. However, the Company believes that the product was defective. The amount of the claim of $204,182 has been
recorded as accounts payable, in the accompanying unaudited financial statements as of November 30, 2022.
 
ITEM 1A. RISK FACTORS
 
As a smaller reporting company, we are not required to provide risk factors.
 
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
 
During the three months ended November 30, 2022, the Company granted to an officer a stock option to purchase up to 300,000 shares of Company’s common
stock, at an exercise price of $0.20 per share, pursuant to the Company’s 2022 Equity Incentive Plan. In addition, we sold 1,426,391 shares of common stock,
under a private placement, to accredited investors, at a purchase price of $0.23 per share, for net proceeds of $328,050.
 
In December 2022, the Company sold additional 302,175 shares of common stock, under the private placement agreement, to accredited investors, at a
purchase price of $0.23 per share, for net proceeds of $94,500.
 
The sale or issuances of the securities described above were deemed to be exempt from registration pursuant to Section 4(a)(2) of the Securities Act of 1933, as
amended, including Regulation D and Rule 506 promulgated thereunder, as transactions of a Company not involving a public offering. No advertising or
general solicitation was employed in offering the securities. Each purchaser is an accredited investor (as defined in Rule 501 of Regulation D), and each
received adequate information about the Company or had access to such information, through employment or other relationships, to such information. All the
common stock issued or issuable upon exercise or conversion of the foregoing securities are deemed restricted securities for the purposes of the Securities Act.
 
ITEM 3. DEFAULTS UPON SENIOR SECURITIES
 
None.
 
ITEM 4. MINE SAFETY DISCLOSURES
 
Not applicable.
 
ITEM 5. OTHER INFORMATION
 
(a) Not applicable.
 
(b) During the six months ended November 30, 2022, there have not been any material changes to the procedures by which security holders may recommend
nominees to the Board of Directors.
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ITEM 6. EXHIBITS
 
Exhibit    Filed 
Number Exhibit Description  herewith
3.1  Amended and Restated Certificate of Incorporation (incorporated herein by reference to Exhibit 3.3 of the Company’s Registration

Statement on Form S-1 (File No. 333-220846) filed with the SEC on October 6, 2017).
  

3.2  Certificate of Amendment to the Amended and Restated Certificate of Incorporation (incorporated herein by reference to Exhibit 3.3 to
the Company’s Annual Report on Form 10-K filed with the SEC on August 25, 2022).

  

3.3  Bylaws (incorporated herein by reference to Exhibit 3.2 to the Company’s Registration Statement on Form S-1 (File No. 333-220846)
filed with the SEC on October 6, 2017).

  

10.1  Amendment to Asset Purchase Agreement, dated September 8, 2022, between Reviv3 Procare Company, Reviv3 Acquisition
Corporation, and Axil & Associated Brands Corp. and Certain Stockholders of Axil & Associated Brands Corp. (incorporated herein by
reference to Exhibit 10.2 to the Company’s Quarterly Report on Form 10-Q filed with the SEC on October 12, 2022).

  

10.2*  Executive Employment Agreement, dated November 1, 2022, by and between Reviv3 Procare Company and Meenu Jain (incorporated
herein by reference to the Company’s Current Report on Form 8-K filed with the SEC on November 2, 2022).

  

10.3  Amendment Number 1 to Voting Agreement, dated November 7, 2022, by and among Reviv3 Procare Company, Intrepid Global
Advisors, Inc., and Axil & Associated Brands Corp. (incorporated herein by reference to the Company’s Current Report on Form 8-K
filed with the SEC on November 9, 2022).

  

10.4+  Standard Industrial/Commercial Muti-Tenant Lease, dated November 9, 2022, between Vicky Lien and Reviv3 Procare Company.  X
10.5  Form of Securities Purchase Agreement.  X
31.1  Certification of the Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.  X
31.2  Certification of the Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.  X
32.1  Certification of the Chief Executive Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.  X

(furnished
herewith)

32.2  Certification of the Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.  X
(furnished
herewith)

101  The following unaudited condensed consolidated financial statements from the Quarterly Report on Form 10-Q for the quarter ended
November 30, 2022 are formatted in iXBRL (Inline eXtensible Business Reporting Language): (i) Balance Sheets, (ii) Statements of
Operations, (iii) Statements of Changes in Stockholders’ Equity, (iv) Statements of Cash Flows, and (v) the Notes to Financial
Statements.

 X

104  Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).  X
 
*        Management compensatory plan or arrangement.
 
+ The schedules and exhibits have been omitted pursuant to Item 601(a)(5) of Regulation S-K and the Company agrees to furnish supplementally to the SEC a
copy of any omitted schedules or exhibits upon request.
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https://content.edgar-online.com/ExternalLink/EDGAR/0001520138-22-000462.html?hash=a48f5436d022ff32f049bf0b44c13b36f868f46d48ad911dea8a577fb1897e9b&dest=rviv-20220831_10qex10z2_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001520138-22-000493.html?hash=e9d0737eda13f784b9d4b79a304aa0cd0fda24dcd4ff964a5bce1d84d44af00d&dest=rviv-20221101_8kex10z1_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001520138-22-000504.html?hash=693ec072f81fcad323ee7cbb36712c49698cc8daf9f2c713ecfa077aaa79f8d6&dest=rviv-20221109_8kex10z1_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001520138-22-000504.html?hash=693ec072f81fcad323ee7cbb36712c49698cc8daf9f2c713ecfa077aaa79f8d6&dest=rviv-20221109_8kex10z1_htm


 

SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.
 
 REVIV3 PROCARE COMPANY
   
Date: January 10, 2023   
   
 By: /s/ Jeff Toghraie              
  Jeff Toghraie
  Chief Executive Officer
  (Principal Executive Officer)
   
 By: /s/ Meenu Jain
  Meenu Jain
  Chief Financial Officer
  (Principal Financial Officer and Principal Accounting Officer)
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Exhibit 10.5
 

EXHIBIT A
Form of Securities Purchase Agreement

 
THIS PRIVATE PLACEMENT SUBSCRIPTION AGREEMENT (THE “AGREEMENT”) RELATES TO AN OFFERING OF COMMON STOCK
RELYING UPON ONE OR MORE EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THE FEDERAL SECURITIES LAWS
PURSUANT TO SECTION 4(2) AND/OR RULE 506 OF REGULATION D (“REGULATION D”) AS PROMULGATED BY THE U.S. SECURITIES
AND EXCHANGE COMMISSION (THE “SEC”) UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”). NONE
OF THE SHARES OF COMMON STOCK TO WHICH THIS SUBSCRIPTION AGREEMENT RELATES HAVE BEEN REGISTERED UNDER
THE SECURITIES ACT, OR ANY STATE SECURITIES LAWS, AND, UNLESS SO REGISTERED, NONE MAY BE OFFERED OR SOLD,
EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT, OR PURSUANT TO AN
AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT, AND IN EACH CASE ONLY IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS.
 

PRIVATE PLACEMENT SUBSCRIPTION AGREEMENT
 

TO:
 
1 REVIV3 PROCARE COMPANY SUBSCRIPTION

1.1 The undersigned (the “Subscriber”) hereby irrevocably subscribes for and agrees to purchase ______________ shares (the “Shares”) of common
stock of REVIV3 PROCARE COMPANY, a Delaware corporation (the “Company”), with the principal executive offices at 9480 Telstar Avenue, Unit 5, El
Monte, CA 91731, at $0.23 per share for an aggregate purchase price of $_____________ (the “Purchase Price”), in a transaction (the “Offering”) exempt
from the registration requirements of the Securities Act pursuant to Regulation D promulgated thereunder, and pursuant to the terms and conditions of this
Agreement.

 
1.2 The Company is offering the Shares to the Subscriber in a financing transaction with other accredited investors participating in the Offering. This

Offering shall be made on a best efforts basis and no minimum raise is required before the Company can use any funds raised in this Offering
 

2 PAYMENT & DELIVERY OF DOCUMENTS

The Purchase Price must accompany the executed copies of this Agreement as required hereinafter, and such Purchase Price shall be wired directly to the
following bank account:
 

REVIV3 ACQUISITON CORPORATION
120 E 13065 S, Suite 203 
Draper, Utah 84020-7426
 
Account number: 
 

 

 



 

Please deliver the following signed documents to the Company:
 

(a) an executed copy of this Subscription Agreement; and

(b) an Accredited Investor Questionnaire in the form attached as Exhibit A (the “Questionnaire” and together with the Subscription Agreement,
the “Transaction Documents”).

The Subscriber shall complete, sign and return to the Company as soon as possible, on request by the Company, any additional documents, questionnaires,
notices and undertakings as may be required by regulatory authorities and applicable law.
 
The Company must complete, sign and return to Subscriber each of the Transaction Documents to which it is a party.
 
3 CLOSING

Closing of the offering of the Shares (the “Closing”) shall occur on the date hereof or as soon as practicable thereafter after the purchase price is received (the
“Closing Date”).
 
4 REPRESENTATIONS, WARRANTIES AND COVENANTS OF SUBSCRIBER

The Subscriber hereby represents and warrants to, and covenants with, the Company (which representation, warranties and covenants shall survive the Closing)
and acknowledges that the Company is relying thereon that:
 

4.1 The Company has not undertaken, and will have no obligation, to register any of the Shares under the Securities Act or any other securities
legislation.

 
4.2 The Subscriber has received and carefully read this Agreement. In making its investment decision other than as provided in this Agreement, the

Subscriber has received no written or oral representations or information that is inconsistent with this Agreement.
 
4.3 The Subscriber is representing and warranting that the Subscriber is an “Accredited Investor,” as the term is defined in Rule 501(a) of Regulation

D, as more completely set forth on the Questionnaire attached as Exhibit A hereto, which is incorporated by reference as if more fully set forth herein. The
Subscriber shall submit to the Company such further assurances of accredited status as may reasonably be requested by the Company.

 
4.4 The Subscriber represents that the Subscriber has full power and authority (corporate, statutory and otherwise) to execute and deliver this

Agreement and to purchase the Shares. This Agreement constitutes the legal, valid and binding obligation of the Subscriber, enforceable against the Subscriber
in accordance with its terms. If the Subscriber is a corporation, partnership, limited liability company, trust, employee benefit plan, individual retirement
account, Keogh Plan, other tax-exempt entity, or any other entity, (a) it is duly organized, validly existing and in good standing under the laws of the
jurisdiction of its organization, (b) it is authorized and qualified to invest in the Company, and the person signing this Subscription Agreement on behalf of such
entity has been duly authorized by such entity to do so, and (c) all necessary approvals by its directors, shareholders and others have been obtained to authorize
execution and performance of this Subscription Agreement on behalf of the Subscriber.
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4.5 The Subscriber has such knowledge and experience in financial, investment and business matters to be capable of evaluating the merits and risks
of the prospective investment in the Shares of the Company. The Subscriber has consulted with such independent legal counsel or other advisers as the
Subscriber has deemed appropriate to assist the Subscriber in evaluating the proposed investment in the Shares. By accepting these documents, the undersigned
agrees that the information contained herein, and in all related and ancillary documents, shall be kept confidential (except as may be properly disclosed to the
Subscriber’s counsel, accountants, and investment representatives, if any, to which disclosure is made in connection with an evaluation of whether to invest in
the Shares) and will not be reproduced, made available or accessible, or used for any other purpose other than in connection with considering the purchase of
the Shares or as required by law or order of a court of competent jurisdiction. The Subscriber agrees that it and its representatives shall not use, and will not
permit the use of, any of the information in this Agreement in any manner other than for an evaluation of whether to invest in the Shares. The Subscriber
acknowledges that until appropriate public announcement has been made, the terms and existence of this Subscription Agreement may be deemed material non-
public information under the Securities Exchange Act of 1934, and Subscriber shall comply with the provisions thereof regarding material non-public
information.

 
4.6 The Subscriber (i) has adequate means of providing for its current financial needs and possible personal contingencies and does not have a need

for liquidity of this investment in the Shares; (ii) can afford (a) to hold the Shares for an indefinite period of time; and (b) to sustain a complete loss of the
entire amount of the Purchase Price for the Shares; and (iii) has not made an overall commitment to investments which are not readily marketable which is
disproportionate so as to cause such overall commitment to become excessive. If the Subscriber is a natural person, the Subscriber further represents that the
Subscriber has reached the age of majority in the state or other jurisdiction in which the Subscriber resides.

 
4.7 The Subscriber acknowledges that the Company’s common stock is a class of equity securities registered under the Securities Exchange Act of

1934 and has conducted the Subscriber’s own investigation of the Company and its reports filed with the Securities and Exchange Commission. The Subscriber
has been afforded the opportunity to ask questions of, and receive answers from, the officers and/or directors of the Company acting on its behalf concerning
the terms and conditions of a purchase of the Shares and to obtain any additional information, to the extent that the Company possesses such information or can
acquire it without unreasonable effort or expense, necessary to verify the accuracy of the information furnished; and the undersigned has received satisfactory
answers to all such questions to the extent deemed appropriate in order to evaluate the merits and risks of an investment in the Shares.

 
4.8 The Subscriber acknowledges that the none of the Shares are currently registered under the Securities Act, and the Company has not undertaken to

register any of such Shares under the Securities Act or state law, and, unless so registered, the Shares may only be offered or sold pursuant to an effective
registration statement under the Securities Act, or pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the
Securities Act and in each case in accordance with applicable state securities laws.

 
4.9 The Subscriber further understands that it is purchasing all such Shares without being furnished a prospectus setting forth all of the information

that may be required to be furnished under applicable securities laws in a registered public offering, and, as a consequence, certain protections, rights and
remedies provided in applicable securities legislation, including statutory rights of rescission or damages, may not be available to it.

 
4.10 The Subscriber further acknowledges that no agency, governmental authority, securities commission or similar regulatory body, stock exchange

or other entity has reviewed, passed on or made any finding or determination as to the merit for investment of the Shares, nor have any such agencies or
governmental authorities made any recommendation or endorsement with respect to the Shares.
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4.11 The Subscriber understands that the Shares are being offered and sold to it in reliance on specific exemptions from the registration requirements
of United States federal and state securities laws, and that the Company is relying upon the truth and accuracy of, and the Subscriber’s compliance with, the
representations and warranties set forth herein in order to determine the availability of such exemptions and the eligibility of the Subscriber to acquire the
Shares. The Subscriber covenants that it will indemnify and hold harmless the Company and, where applicable, its respective directors, officers, employees,
agents, advisors and shareholders from and against any and all loss, liability, claim, damage and expense whatsoever (including, but not limited to, any and all
fees, costs and expenses whatsoever reasonably incurred in investigating, preparing or defending against any claim, lawsuit, administrative proceeding or
investigation whether commenced or threatened) (a) arising out of any sale or distribution of the Shares by the Subscriber in violation of the Securities Act or
any applicable state or foreign securities or “blue sky” laws or (b) arising out of or based upon any representation or warranty of the Subscriber contained
herein and the Questionnaire or in any document furnished by the Subscriber to the Company in connection herewith being untrue in any material respect or
any breach or failure by the Subscriber to comply with any covenant or agreement made by the Subscriber to the Company in connection therewith.

 
4.12 This Agreement has been duly executed and delivered and, when accepted by the Company, will constitute a legal, valid and binding obligation

of the undersigned enforceable against it in accordance with the terms hereof, except as enforceability may be limited by insolvency and similar laws affecting
the enforcement of creditors’ rights generally and the effect of rules of law governing equitable remedies.

 
4.13 The Social Security Number or Tax Identification Number of the Subscriber set forth herein is true, accurate and complete. The Subscriber

understands and agrees that there may be material tax consequences to it of an acquisition, holding or disposition of the Shares. The Company gives no opinion
and makes no representation with respect to the tax consequences under U.S, state, local or foreign tax law of the acquisition, holding or disposition of the
Shares, and the Subscriber acknowledges that it is solely responsible for determining the tax consequences of its investment.

 
4.14 There are risks associated with an investment in the Company, including, by way of example and not in limitation, the specific risks identified in

this Agreement in Paragraph 6 herein, which Subscriber acknowledges and fully understands.
 
4.15 If required by applicable securities legislation, regulations, rules, policies or orders or by any securities commission, stock exchange or other

regulatory authority, the Subscriber will execute, deliver, file and otherwise assist the Company in filing such reports, undertakings and other documents with
respect to the issuance of the Shares.

 
5 REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth in the Schedule of Exceptions attached hereto as Exhibit B (the “Schedule of Exceptions”), the Company hereby represents to, and
covenants with, the Subscriber (which representation, warranties and covenants shall survive the Closing) and acknowledges that the Subscriber is relying
thereon that:
 

5.1 Organization and Standing. The Company is a corporation duly organized and existing under the laws of the State of Delaware and is in good
standing under such laws. The Company has the requisite corporate power to own and operate its properties and assets, and to carry on its business as presently
conducted.
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5.2 Corporate Power. The Company has all requisite corporate power to enter into each of the Transaction Documents to which it is a party to issue
and sell the Shares hereunder and to carry out and perform its other obligations under the terms of the Transaction Documents to which it is a party.

 
5.3 Authorization. All corporate action on the part of the Company and its directors and stockholders necessary for the authorization, execution,

delivery and performance of the Transaction Documents and the authorization, sale, issuance and delivery of the Shares and the performance of the Company’s
obligations hereunder has been taken or will be taken prior to the Closing. This Agreement, when executed and delivered by the Company, will constitute a
valid and binding obligation of the Company enforceable in accordance with its terms, subject to (i) laws of general application relating to specific
performance, injunctive relief or other equitable remedies, and (ii) applicable bankruptcy, insolvency, reorganization or other laws of general application
relating to or affecting the enforcement of creditors’ rights generally.

 
5.4 Valid Issuance. The Shares, when issued, sold and delivered in accordance with the terms of this Agreement for the consideration provided for

herein, will be duly authorized, validly issued, fully paid and nonassessable, and free of any liens or encumbrances, other than restrictions on transfer under the
Transaction Documents and applicable state and federal securities laws.

 
5.5 Subsidiaries. The Company owns Reviv3 Acquisition Corporation, as a wholly-owned subsidiary.
 
5.6 Governmental Consents. No consent, approval, order or authorization of, or registration, qualification, designation, declaration or filing with, any

federal, state or local governmental authority on the part of the Company is required in connection with the offer, sale or issuance of the Shares or the
consummation of any other transaction contemplated hereby, except for: (a) qualifications or filings under the Securities Act of 1933, as amended (the
“Securities Act”), and the regulations thereunder; and (b) such filings as may be required under applicable state securities laws, which will be timely filed
within the applicable periods therefor.

 
5.7 Compliance with Laws and Other Instruments; No Conflicts. The Company is not in violation or default of any provisions of its certificate of

incorporation or bylaws, each as amended to date or any applicable laws, regulations, judgments, decrees or orders of the United States of America or any state,
foreign country or other governmental body or agency having jurisdiction over the Company’s business or properties, other than violations of laws, regulations,
judgments, decrees or orders that could not reasonably be expected to have a Material Adverse Effect. The Company is not in breach of or default under or
alleged to be in breach of or default under, any material lease, license, contract, agreement, instrument or obligation to which it is a party or its properties are
subject. The execution, delivery and performance of the Transaction Documents on the part of the Company, and the performance by the Company of its
obligations pursuant thereto including, without limitation, the issuance and sale of the Shares pursuant hereto, will not result in any violation, or conflict with,
or constitute a default under, and will not accelerate performance under the terms of any of the Company’s certificate of incorporation or bylaws, each as
amended to date, or any of the Company’s material leases, licenses, contracts, agreements, instruments or obligations, nor, to the Company’s knowledge, result
in the creation of any mortgage, pledge, lien, encumbrance or charge upon any of the material properties or assets of the Company.

 
5.8 Litigation. There is no litigation, action, suit or proceeding, or governmental inquiry or investigation, pending, or, to the best of the Company’s

knowledge, threatened in writing against the Company. The Company is not a party or subject to the provisions of any order, writ, injunction, judgment or
decree of any court or government agency or instrumentality. There is no action, suit, proceeding or investigation by the Company currently pending or which
the Company intends to initiate.
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5.9 Taxes. The Company has timely filed or has obtained presently effective extensions with respect to all federal, state, county, local and foreign tax
returns which are required to be filed by it. All filed returns are true and correct in all material respects and all taxes shown thereon to be due have been timely
paid with exceptions not material to the Company.

 
5.10 Property and Assets. The Company has good and marketable title to all of its material properties and assets, and good title to its leasehold estates,

in each case subject to no mortgage, pledge, lien, security interest, lease, charge or encumbrance, other than liens resulting from taxes which have not yet
become delinquent and liens and encumbrances which would not have a Material Adverse Effect, and which have not arisen otherwise than in the ordinary
course of business. With respect to the property and assets it leases, the Company is in compliance with such leases in all material respects and, to the
Company’s knowledge, holds a valid leasehold interest free of any liens, claims or encumbrances.

 
5.11 Intellectual Property. The Company owns or possesses all legal rights to all patents, trademarks, service marks, trade names, copyrights, trade

secrets, licenses (software of otherwise), information and other proprietary rights (collectively “Intellectual Property”) necessary for its business as currently
conducted, without any known infringement of the rights of others. Except as set forth in the Schedule of Exceptions, the Company is not bound by or a party
to any options, licenses or agreements of any kind with respect to the Intellectual Property of the Company or any other person or entity, other than licenses or
agreements relating to the Company’s use rights regarding “off the shelf” or standard products. The Company has not received any written communication
alleging that the Company has violated any of the Intellectual Property of any other person or entity, and the Company has no knowledge, without inquiry, that
any other person or entity is violating the Intellectual Property of the Company. As the Company’s business is presently conducted, the Company does not
believe it is or will be necessary to use any inventions of any of its employees made prior to their employment by the Company, as applicable. The Company is
not aware that any of its employees is obligated under any contract (including licenses, covenants or commitments of any nature) or other agreement, or subject
to any judgment, decree or order of any court or administrative agency, that would interfere with the use of his or her best efforts to promote the interests of the
Company or that would conflict with the Company’s business as currently conducted.

 
5.12 Books and Records. The minute books of the Company contain complete and accurate records of all meetings and other corporate actions of its

stockholders and its Board of Directors and committees thereof. The stock ledger of the Company is complete and reflects all issuances, transfers, repurchases
and cancellations of shares of capital stock of the Company.

 
5.13 Securities Law Exemptions. The offer, sale and issuance of the Shares are and will be exempt from the registration requirements of the Securities

Act, and the registration, permit or qualification requirements of any applicable state securities laws. Neither the Company nor any agent on its behalf has
solicited or will solicit any offers to sell or has offered to sell or will offer to sell any part of the Shares to any person or persons so as to bring the sale of such
Shares by the Company within the registration provisions of the Securities Act or any state securities law.

 
5.14 Permits. The Company has all franchises, permits, licenses, and any similar authority necessary for the conduct of its business as now being

conducted by it, the lack of which would have a Material Adverse Effect on the Company, and believes it can obtain, without undue burden or expense, any
similar authority for the conduct of its business as presently planned to be conducted. The Company is not in default in any material respect under any of such
franchises, permits, licenses or other similar authority.
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5.15 No “Bad Actor” Disqualification. The Company has exercised reasonable care, in accordance with SEC rules and guidance, to determine whether
any Covered Person (as defined below) is subject to any of the “bad actor” disqualifications described in Rule 506(d)(1)(i) to (viii) under the Securities Act
(“Disqualification Events”). No Covered Person is subject to a Disqualification Event, except for a Disqualification Event covered by Rule 506(d)(2) or (d)(3)
under the Securities Act. The Company has complied, to the extent applicable, with any disclosure obligations under Rule 506(e) under the Securities Act.
“Covered Persons” are those persons specified in Rule 506(d)(1) under the Securities Act, including the Company; any predecessor or Affiliate of the
Company; any director, executive officer, other officer participating in the offering, general partner or managing member of the Company; any beneficial
owner of 20% or more of the Company’s outstanding voting equity securities, calculated on the basis of voting power; any promoter (as defined in Rule 405
under the Securities Act) connected with the Company in any capacity at the time of the sale of the Securities; and any person that has been or will be paid
(directly or indirectly) remuneration for solicitation of purchasers in connection with the sale of the Shares (a “Solicitor”), any general partner or managing
member of any Solicitor, and any director, executive officer or other officer participating in the offering of any Solicitor or general partner or managing
member of any Solicitor.

 
5.16 Absence of Certain Events. Since its date of incorporation, the Company has not (a) declared, set aside or paid any dividend or made any

distribution with respect to its capital stock (whether in cash or in kind) or redeemed, purchased or otherwise acquired any of its capital stock; or (b) delayed or
postponed the payment of accounts payable or any other liabilities outside the ordinary course of business, or committed to do any of the foregoing, and to the
Company’s knowledge there has not been any event or condition of any character that would have a Material Adverse Effect.

 
5.17 Disclosure. The Company has provided Subscriber with all the information that such Subscriber has requested for deciding whether to purchase

Shares. No statement of the Company contained in the Transaction Documents (including the Schedule of Exceptions) contains any untrue statement of a
material fact or omits to state a material fact necessary in order to make the statements contained herein or therein not misleading in light of the circumstances
under which they were made.

 
6 RISK FACTORS

The Subscriber represents and warrants that it received a copy of the following Company-provided risk factor disclosure prior to execution of this Agreement,
and that the Subscriber fully understands such disclosure:
 
A� ���������� �� ��� C������ �������� ����������� ���� ��� �� �������� ���� ��� ��������� ��� ��� ������� �� ������� ����������� �����,
��������� ��� ���� �� ���� �� � ����������� ���� �� ��� �� ����� ����������. C������ ������������� �� ��� ��������� ���� ������� ��������
�� ��� C������, �� ���� �� ����� ����������� �� ���� A��������, �� ��������� ����� �� ���������. ����������� ��������� ������ ���� ���
�������� �� ���� A��������, ��� ��� �������� ����� ��� �������� �� ������� ����� ��� ����� ��� ��������� �������� ������ ��������� �� ���
S�����.
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Risks Related to Our Business
 
Our ability to generate revenue sufficient to support our operations is uncertain.
 
We were formed as a corporation in May of 2015, as a reorganization of Reviv3 Procare, LLC, which was organized in July 2013, and have only recently
begun operations of our hearing protection and enhancement products by acquiring substantially all assets of AXIL, & Associated Brands Inc., for production
and sales of hearing protection and enhancement products operating under Reviv3 Acquisition Corporation, a wholly-owned subsidiary. Additionally, we are
subject to additional risks associated with early-stage businesses, many of which will be beyond our control. These risks include uncertainty about our ability to
produce our revenues, our ability to limit our operational expenses, other operational difficulties, lack of sufficient capital, competition from more advanced
companies selling similar services, and unanticipated problems, delays, and expenses relating to the implementation of our business plan. We cannot ensure
that we will operate profitably in the future, or that we will have adequate working capital to meet our obligations as they become due.
 
We may encounter difficulties managing any growth, and if we are unable to do so, our business, financial condition and results of operations may be
adversely affected.
 
As our operations grow, the simultaneous management of development, production and commercialization across our target markets will become increasingly
complex and may result in less than optimal allocation of management and other administrative resources, increase our operating expenses and harm our
operating results. 
 
Our ability to effectively manage our operations, growth and various projects across our target markets will require us to make additional investments in our
infrastructure to continue to improve our operational, financial and management controls and our reporting systems and procedures and to attract and retain
sufficient numbers of talented employees, which we may be unable to do effectively. We may be unable to successfully manage our expenses in the future,
which may negatively impact our gross margins or operating margins in any particular quarter.
 
In addition, we may not be able to improve our management information and control systems, including our internal control over financial reporting, to a level
necessary to manage our growth and we may discover deficiencies in existing systems and controls that we may not be able to remediate in an efficient or
timely manner.
 
We are subject to government regulation which will increase operating costs.
 
The Company’s business is subject to various national and local laws affecting businesses in general. REVIV3 and its subsidiaries’ business is also subject to
government laws and regulations governing working conditions, employee relations, wrongful termination, wages, taxes and other matters applicable to
businesses in general. Failure of the Company to comply with applicable government rules or regulations could have a material adverse effect on its financial
condition and business operations.
 
We may incur significant debt to finance our operations.
 
There is no assurance that the Company will not incur debt in the future, that it will have sufficient funds to repay its indebtedness, or that the Company will
not default on its debt, jeopardizing its business viability. Furthermore, the Company may not be able to borrow or raise additional capital in the future to meet
the Company’s needs or to otherwise provide the capital necessary to conduct its business.
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The Company is dependent on the performance of certain personnel.
 
The Company’s success depends substantially on the performance of its Chief Executive Officer, as well as its subsidiary’s sales and operational staff. Given
the Company’s subsidiary is in relatively early stage of development, the Company is dependent on its ability to retain and motivate high quality personnel.
Although the Company believes it will be able to engage qualified personnel for such purposes, an inability to do so could materially adversely affect the
Company’s ability to market, sell, and enhance its products. While our Chief Executive Officer, Chief Operating Officer, general, operations and marketing
managers, are currently devoting their full-time working efforts to the Company, other employees of the Company may only be available to the Company on a
part-time basis. The loss of one or more of its key employees or the Company’s inability to hire and retain other qualified employees, including but not limited
to research and development staff, sales staff, field staff, and corporate office support staff, could have a material adverse effect on the Company’s business.
 
The Company has not established consistent methods for determining the consideration paid to management.
 
The consideration being paid by the Company to its officers and its subsidiary’s officers has not been determined based on arm’s length negotiation. While
management believes that the current compensation arrangement is fair for the work being performed, there is no assurance that the consideration to
management reflects the true market value of the services. Additionally, in the future, the Company may grant net profits interests to its executive officers in
addition to stock options, which may further dilute shareholders’ ownership of the Company. 
 
There is no guarantee that the Company will pay dividends to its shareholders.
 
The Company does not anticipate declaring and paying dividends to its shareholders in the near future. It is the Company’s current intention to apply net
earnings, if any, in the foreseeable future to increasing its capital base and marketing. Prospective investors seeking or needing dividend income or liquidity
should therefore not purchase the Shares. There can be no assurance that the Company will ever have sufficient earnings to declare and pay dividends to the
holders of the Company’s Common Stock, and in any event, a decision to declare and pay dividends is at the sole discretion of the Company’s Board of
Directors.
 
Management cannot guarantee that its relationship with the Company does not create conflicts of interest.
 
The relationship of management and its affiliates to the Company could create conflicts of interest. While management has a fiduciary duty to the Company, it
also determines its compensation from the Company. Management’s compensation from the Company has not been determined pursuant to arm’s-length
negotiation.
 
The Company may sustain losses that cannot be recovered through insurance or other preventative measures.
 
There is no assurance that the Company will not incur uninsured liabilities and losses as a result of the conduct of its business. The Company plans to maintain
comprehensive liability and property insurance at customary levels. The Company will also evaluate the availability and cost of business interruption
insurance. However, should uninsured losses occur, the Shareholders could lose their invested capital.
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We may be subject to liabilities that are not readily identifiable at this time.
 
The Company may have liabilities to affiliated or unaffiliated lenders. These liabilities would represent fixed costs we would be required to be pay, regardless
of the level of business or profitability experienced by the Company. There is no assurance that the Company will be able to pay all of its liabilities.
Furthermore, the Company is always subject to the risk of litigation from customers, suppliers, employees, and others because of the nature of its business.
Litigation can cause the Company to incur substantial expenses and, if cases are lost, judgments, and awards can add to the Company’s costs.
 
We may be subject to product liability claims and other claims of our customers and partners.
 
Our products may involve a certain level of risk of product liability claims and the associated adverse publicity. We may be subject to claims from our
customers or third parties who are injured while using our products.
 
In addition, our customers and partners may bring suits against us alleging damages for the failure of our products or services to meet stated claims,
specifications or other requirements. Any such suits, even if not successful, could be costly, disrupt the attention of our management and damage our
negotiations with other partners and/or customers. Any attempt by us to limit our product liability in our contracts may not be enforceable or may be subject to
exceptions. We do not currently have current product liability insurance, and the product liability insurance we plan to acquire may be inadequate to cover all
potential liability claims. Insurance coverage is expensive and may be difficult to obtain. Also, insurance coverage may not be available in the future on
acceptable terms and may not be sufficient to cover potential claims. We cannot be sure that our suppliers who produce our products will have adequate
insurance coverage themselves to cover against potential claims. If we experience a large insured loss, it may exceed any insurance coverage limits we have at
that time, or our insurance carrier may decline to cover us or may raise our insurance rates to unacceptable levels, any of which could impair our financial
position and potentially cause us to go out of business.
 
In the course of business, the Company may incur expenses beyond what was anticipated.
 
The Company may incur substantial cost overruns in the operations of its operating subsidiary (and any other subsidiaries hereafter acquired), including the
production of our products. Management is not obligated to contribute capital to the Company. Unanticipated costs may force the Company to obtain additional
capital or financing from other sources or may cause the Company to lose its entire investment in the Company if it is unable to obtain the additional funds
necessary to implement its business plan. There is no assurance that the Company will be able to obtain sufficient capital to implement its business plan
successfully. If a greater investment is required in the business because of cost overruns, the probability of earning a profit or a return of shareholder
investment in the Company is diminished.
 
The Company may be subject to liens if it is unable to pay its debts.
 
If the Company fails to pay for materials and services for its business on a timely basis, the Company’s assets could be subject to materialman’s and mechanic’s
liens. The Company may also be subject to lender liens in the event that it defaults on loans from its lenders.
 
The Company will rely on management to execute the business plan and manage the Company’s affairs.
 
Under applicable state corporate law and the By-Laws of the Company, the officers and directors of the Company have the power and authority to manage all
aspects of the Company’s business. Shareholders must be willing to entrust all aspects of the Company’s business to its directors and executive officers.
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There is no assurance the Company will always have adequate capital to conduct its business.
 
The Company will have limited capital available to it, to the extent that the Company raises capital from the Primary Offering. If the Company’s entire original
capital is fully expended and additional costs cannot be funded from borrowings or capital from other sources, then the Company’s financial condition, results
of operations and business performance would be materially adversely affected.
 
The Company is required to indemnify its directors and officers.
 
The Company’s Amended and Restated Certificate of Incorporation, as amended, and By-Laws provide that the Company will indemnify its officers and
directors to the maximum extent permitted by Delaware law. If the Company were called upon to indemnify an officer or director, then the portion of its assets
expended for such purpose would reduce the amount otherwise available for the Company’s business.
 
We are subject to changing laws and regulations and other governmental actions that can significantly and adversely affect our business.
 
Federal, state, local, territorial, and foreign laws and regulations relating to tax increases and retroactive tax claims, disallowance of tax credits and deductions,
expropriation or nationalization of property, mandatory government participation, cancellation or amendment of contract rights, and changes in import and
export regulations, limitations on access to exploration and development opportunities, as well as other political developments may affect our operations.
 
We may fail to maintain or increase our competitiveness and adapt our business model to rapid changes in environment-related businesses.
 
Our business is highly competitive and requires substantial human and capital resources and cutting-edge technical expertise in numerous areas. Large
international companies, local niche companies, and companies whose overheads or profitability requirements are lower than ours may serve each of the
markets in which we compete. Accordingly, we must constantly strive to reduce our cost structure to remain competitive and convince potential customers of
the quality and value of our services. Otherwise, we may suffer the loss of existing contracts or a substantial fall in profitability on contract renewals or no
longer have access to new contracts. We may also need to develop new technologies and services or decrease our overhead to maintain or increase our
competitive position, which could result in significant costs. 
 
Our operations and activities may cause damage or lead us to incur liability that we might be required to compensate or repair.
 
Increasingly broad laws and regulations expose us to greater risks of liability, in particular environmental liability, including in connection with assets that we
no longer own and activities that have been discontinued. In addition, we may be required to pay fines, repair damage, or undertake improvement work, even
when we have conducted our activities with all due care and in full compliance with operating permits. In addition, due to lack of scientific data or studies, we
may not be aware of risks to human health or the environment caused by our operations that may be identified in the future. 
 
We could be the subject of legal action to compensate damage caused to individuals, property, or the environment (including the ecosystem). While our policy
is to limit our liability contractually, implement prevention and protection measures and take out insurance policies covering our main accident and operational
risks, these precautions may be insufficient, leaving us exposed to significant liability.
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We may fail to maintain or increase our brand reputation with customers and distributors.
 
Because our business is highly competitive and there are several big-name brands operating in the industry, we rely heavily on maintaining and developing a
strong brand identity and reputation. However, if our personnel are unhelpful to distributor representatives or customers, our products do not function properly,
or our systems fail in other ways, this reputation and operating results may be negatively impacted.
 
We cannot guarantee that we will retain customer loyalty to our products and business.
 
Our business is niche in its products and target audiences relative to other similarly positioned companies and thus we will rely on brand loyalty from our
customers to continue to meet our operating goals in the future. However, there are may be reasons why our customers choose to not repeat business with us,
including but not limited to, a lack of need, price differences from our competitors, or dissatisfaction with quality or functionality. While we do everything in
our power to build high-quality, cost-competitive products with a strong team, we cannot guarantee that our customers will be loyal to our brand and this may
impact our revenue.
 
Our products may not properly function in their intended manner, which may create unexpected testing and quality control delays or other negative
financial impacts.
 
We greatly value and prioritize the products our business has designed, developed, and tested, but there may be major or minor errors in our technology or
products that are unidentified. Our business is very competitive and while we have made every effort to ensure smooth channels of business within our
operations in order to correct any issues with our products as quickly as possible, we may face delays, product recalls, or customer refunds.
 
Risks Related to the Audio Technology Industry
 
While we operate in a larger industry, our target customer group may be smaller given our sports-related technology and product use environment.
 
AXIL and SportEAR focus on targeting customers who use audio technology headphones, earbuds, and muffs for various sporting and active pursuits.
However, within the larger market for audio technology in headphones and earpieces, this purpose is a more niche area and may not appeal to the larger market
of customers. Thus, while we make efforts to demonstrate how our products may be used outside of this market, most of our branding and marketing efforts go
towards appealing to this niche area. If we cannot find customers in the niche area, this may impact our operating goals.
 
Our pricing for our products may not be suitable to potential customers and they may turn to our competitors.
 
Our business is smaller than several of our industry competitors and as such, we may not yet have our operations scaled to offer our products at more
competitive prices. While our products do have specific purposes and are more marketable as sporting and active use, we may see our customers turning to less
expensive iterations of audio technology headphones and earpieces to meet their needs.
 
Our business operates in a very competitive industry with major companies that are already household names, and our smaller nature may hinder our
success.
 
We are a relatively new business with a more niche product offering across our subsidiaries, and our competitors include large household audio names that
have expansive marketing, manufacturing, and research and development programs in place. Our products do cater more to a specific audience and target
customer, but our smaller nature may create difficulties in seeing quick product expansion, marketing efforts, and revenue gains.
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Risks Related to the Hair and Skin Care Industry
 
Our hair and skin care business operates in highly competitive categories.
 
We face competition from companies throughout the world, including multinational consumer product companies. Many of our competitors have greater
resources than we do and may be able to respond to changing business and economic conditions more quickly than we could due to larger research and
development operations, manufacturing capabilities and other factors. Competition in the beauty industry is based on a variety of factors, including innovation,
product effectiveness, pricing, service to the consumer, promotional activities, advertising, special events, new product introductions, e-commerce initiatives
and other activities. It is difficult for us to predict the timing and scale of our competitors’ actions in these areas.
 
Our ability to compete also depends on the strength of our brand and products, our ability to attract and retain key talent and other personnel, the efficiency of
our third-party manufacturing facilities and distribution network, our relationships with our key customers and our ability to maintain and protect our
intellectual property and other rights used in our business. We believe we are able to compete by offering quality products which will distinguish our
performance and develop brand loyalty. However, if our reputation is adversely affected, our ability to attract and retain customers and consumers would be
impacted.
 
Risks Related to Our Intellectual Property
 
Third parties may misappropriate our Supplier’s proprietary technologies, information, or trade secrets despite a contractual obligation not to do so.
 
Third parties (including joint venture, collaboration, development partners, contract manufacturers, and other contractors and shipping agents) may have
custody or control of any proprietary processes and technologies developed by us. If proprietary technologies were stolen, misappropriated or reverse
engineered, they could be used by other parties who may be able to use the technologies for their own commercial gain. It is difficult to prevent
misappropriation or subsequent reverse engineering. In the event that any proprietary technologies are developed and then misappropriated, it could be difficult
for us to challenge the misappropriation or prevent reverse engineering, especially in countries with limited legal and intellectual property protection.
 
Confidentiality agreements with employees and third parties may not prevent unauthorized disclosure of proprietary information and trade secrets.
 
We plan to rely on confidentiality agreements to protect our technical know-how and other proprietary information. Nevertheless, there can be no guarantee
that an outside party will not make an unauthorized disclosure or use of our proprietary confidential information. This might happen intentionally or
inadvertently. It is possible that a competitor would make use of such information, and that our competitive position would then be compromised, in spite of
any legal action we might take against persons making such unauthorized disclosures.
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We also plan to keep as trade secrets our technical and proprietary information regarding our products. However, trade secrets are difficult to protect. Although
we plan to use reasonable efforts to protect our trade secrets, our employees, consultants, contractors, outside scientific collaborators, partners, and other
advisors may unintentionally or willfully disclose our trade secrets to competitors or otherwise use misappropriated trade secrets to compete with us. It can be
expensive and time consuming to enforce a claim that a third party illegally obtained and is using our trade secrets. Furthermore, the outcome of such claims is
unpredictable. In addition, courts outside the US may be less willing to or may not protect trade secrets. Moreover, our competitors may independently design
around our trade secrets or develop equivalent knowledge, methods and know-how without misappropriating or otherwise violating our trade secret rights.
Where a third party independently designs around our trade secrets or develops equivalent knowledge, methods and know-how without misappropriating or
otherwise violating our trade secret rights, they may be able to seek patent protection for such equivalent knowledge, methods and know-how. This could
prohibit us from practicing our own trade secrets.
 
Risks Related to Our Common Stock
 
We may, in the future, issue additional common shares, which would reduce investors’ percent of ownership and may dilute our share value.
 
Our Amended and Restated Certificate of Incorporation, as amended, authorizes the issuance of 450,000,000 shares of common stock, par value $0.0001 per
share, of which 115,129,774 shares are issued and outstanding, and 300,000,000 shares of preferred stock, par value $0.0001 per share, of which 250,000,000
are outstanding. The future issuance of common stock may result in substantial dilution in the percentage of our common stock held by our then-existing
shareholders. We may value any common stock issued in the future on an arbitrary basis. The issuance of common stock for future services or acquisitions or
other corporate actions may have the effect of diluting the value of the shares held by our investors and might have an adverse effect on any trading market for
our common stock.
 
Trading in our common stock is limited and the price of our common stock may be subject to substantial volatility.
 
Our common stock is quoted on OTCQB tier of the OTC Markets under the symbol RVIV. There is limited current trading of our common stock, and we
cannot provide any assurance that an active public trading market will develop or, if developed, that it will be sustained. The trading market for securities of
companies listed on the OTC Markets is substantially less liquid than the average trading market for companies listed on a national securities exchange, which
may result in difficulty reselling shares of our common stock. We can provide no assurance that our common stock will ever be listed on a national securities
exchange.
 
Additionally, the price of our common stock may be volatile as a result of a number of factors, some of which are beyond our control, such as changes in
conditions or trends in the industries in which we operate and general market and economic conditions both in the United States and globally, as well as the
number of our shares of common stock being purchased and sold at any particular time. These factors may materially adversely affect the market price of our
common stock, regardless of our historic business performance or future business prospects. In addition, the public stock markets have experienced and may be
expected to experience extreme price and trading volume volatility. These market fluctuations may adversely affect the market price of our common stock.
 
We may seek to raise additional funds, finance acquisitions or develop strategic relationships by issuing capital stock.
 
We may finance our operations and develop strategic relationships by issuing equity or debt securities, which could significantly reduce the percentage
ownership of our existing stockholders. Furthermore, any newly issued securities could have rights, preferences and privileges senior to those of our existing
stock. Moreover, any issuances by us of equity securities may be at or below the prevailing market price of our stock and in any event may have a dilutive
impact on your ownership interest, which could cause the market price of our stock to decline.
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We have used an arbitrary offering price.
 
The offering price of $0.23 per share of common stock was arbitrarily determined by the Company and is unrelated to specific investment criteria, such as the
price of our common stock as quoted on the OTCQB, assets or past results of the Company’s operations. In determining the offering price, the Company
considered such factors as the prospects, if any, of similar companies, the previous experience of management, the Company’s anticipated results of operations,
and the likelihood of acceptance of this offering. Please review any financial or other information contained in this offering with qualified persons to determine
its suitability as an investment before purchasing any shares in this offering.
 
Risks Associated with this Offering
 
There has been no independent valuation of the stock, which means that the stock may be worth less than the purchase price.
 
The per share purchase price has been determined by us without independent valuation of the shares. Since our shares are subject to limited trading on the
OTCQB, the offering price of per share for the shares of common stock in this Offering was arbitrarily selected by the Company’s management. This valuation
is highly speculative and arbitrary.
 
There is no relation to the market value, book value, or any other established criteria. We did not obtain an independent appraisal opinion on the valuation of
the shares. The offering price should not be regarded as an indicator of the future market price of the shares. The shares may have a value significantly less than
the offering price and the shares may never obtain a value equal to or greater than the offering price.
 
Investors may never receive cash distributions, which could result in an investor receiving little or no return on his or her investment.
 
Distributions are payable at the sole discretion of our board of directors. We do not know the amount of cash that we will generate, if any, once we have more
productive operations. Cash distributions are not assured, and we may never be in a position to make distributions.
 
Because our Primary Offering does not have a minimum offering amount, we may not raise enough funds to continue operations.
 
Because our Primary Offering lacks a minimum offering amount, no minimum amount of funds is assured, and we may only receive proceeds sufficient to fund
operations for a short amount of time. We may then have to cease operations, and investors could then lose their entire investment.
 
The Company’s management will have broad discretion in how it uses the net proceeds of this Offering.
 
The Company’s management will have discretion over the use of proceeds from this Offering. Until the net proceeds are used, they may be placed in
investments that do not produce significant income or that may lose value.
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Transferability of Interests.
 
Our common stock is quoted on OTCQB tier of the OTC Markets under the symbol RVIV. There is limited current trading of our common stock, and we
cannot provide any assurance that an active public trading market will develop or, if developed, that it will be sustained.
 
Compliance with Securities Laws.
 
The Shares have not been registered under the Securities Act of 1933, as amended, or the securities laws of any state in reliance on exemptions from
registration which are provided in such laws. There is no assurance that the Offering of the Shares presently qualifies or will continue to qualify under such
exemptions because of, among other things, failure to satisfy all conditions to the availability of such exemptions, the adequacy of disclosure, the manner in
which the Shares are offered or sold or the retroactive change or interpretation of any securities laws. If and to the extent suits for rescission were brought
against us and successfully concluded for failure to register this Offering or for acts or omission constituting certain prohibited practices under the Securities
Exchange Act of 1934, as amended, our capital and assets could be adversely affected, thus jeopardizing our ability to operate successfully.
 
Suitability Requirements.
 
Shares are being offered hereby only to persons who meet certain suitability requirements set forth herein. The fact that an investor meets the suitability
requirements established by us for this Offering does not necessarily mean that an investment in us is a suitable investment for that investor. Each prospective
investor should consult with his own professional advisers before investing in us.
 
IN ADDITION TO THE ABOVE RISKS, BUSINESSES ARE OFTEN SUBJECT TO RISKS NOT FORESEEN OR FULLY APPRECIATED BY
MANAGEMENT. IN REVIEWING THIS INFORMATION, POTENTIAL INVESTORS SHOULD KEEP IN MIND OTHER POSSIBLE RISKS THAT
COULD BE IMPORTANT.
 
7 REPRESENTATIONS AND WARRANTIES WILL BE RELIED UPON

7.1 The Subscriber acknowledges that the representations and warranties contained in Section 4 hereof and in the Questionnaire are made by it with
the intention that such representations and warranties may be relied upon by the Company and its legal counsel in determining the Subscriber’s eligibility to
purchase the Securities under applicable securities legislation, or (if applicable) the eligibility of others on whose behalf it is contracting hereunder to purchase
the Securities under applicable securities legislation. The Subscriber further agrees that by accepting delivery of the certificates representing the Securities on
the Closing Date, it will be representing and warranting that the representations and warranties contained herein and in the Questionnaire are true and correct as
at the Closing Date with the same force and effect as if they had been made by the Subscriber on the Closing Date and that they will survive the purchase by
the Subscriber of Securities and will continue in full force and effect notwithstanding any subsequent disposition by the Subscriber of such Securities.

 
7.2 The Company acknowledges that the representations and warranties contained in Section 5 hereof are made by it with the intention that such

representations and warranties will be relied upon by the Subscriber in connection with the purchase of the Shares. The Company further agrees that by
delivering the certificates representing the Securities on the Closing Date, it will be representing and warranting that the representations and warranties
contained in Section 5 hereof are true and correct as at the Closing Date with the same force and effect as if they had been made by the Company on the
Closing Date and that they will survive the purchase and sale of the Securities and will continue in full force and effect.
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8 [INTENTIONALLY DELETED]
 
9 LEGENDING AND REGISTRATION OF SECURITIES

The Subscriber hereby acknowledges that upon the issuance thereof, and until such time as the same is no longer required under the applicable securities laws
and regulations, the stock certificates representing any of the Shares will bear a legend in substantially the following form:
 

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933 (THE “ACT”). THE SECURITIES HAVE BEEN ACQUIRED FOR INVESTMENT AND MAY NOT BE SOLD, TRANSFERRED,
ASSIGNED OR OTHERWISE DISPOSED OF IN THE ABSENCE OF A CURRENT AND EFFECTIVE REGISTRATION STATEMENT
UNDER THE ACT WITH RESPECT TO SUCH SHARES, OR AN OPINION SATISFACTORY TO THE ISSUER AND ITS COUNSEL
TO THE EFFECT THAT REGISTRATION IS NOT REQUIRED UNDER THE ACT.

 
The Subscriber hereby acknowledges and agrees to the Company making a notation on its records or giving instructions to the registrar and transfer agent of
the Company in order to implement the restrictions on transfer set forth and described in this Subscription Agreement.
 
10 COSTS
 
The Subscriber acknowledges and agrees that all costs and expenses incurred by the Subscriber (including any fees and disbursements of any special counsel
retained by the Subscriber) relating to the purchase of the Shares shall be borne by the Subscriber.
 
11 GOVERNING LAW
 
This Subscription Agreement is governed by the laws of the State of Delaware and the federal laws applicable therein.
 
12 SURVIVAL
 
This Subscription Agreement, including without limitation the representations, warranties and covenants contained herein, shall survive and continue in full
force and effect and be binding upon the parties hereto notwithstanding the completion of the purchase of the Shares by the Subscriber pursuant hereto.
 
13 ASSIGNMENT
 
This Subscription Agreement is not transferable or assignable by the Subscriber.
 
14 EXECUTION
 
The Company shall be entitled to rely on delivery by facsimile machine of an executed copy of this Subscription Agreement and acceptance by the Company of
such facsimile copy shall be equally effective to create a valid and binding agreement between the Subscriber and the Company in accordance with the terms
hereof.
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15 SEVERABILITY
 
The invalidity or unenforceability of any particular provision of this Subscription Agreement shall not affect or limit the validity or enforceability of the
remaining provisions of this Subscription Agreement.
 
16 ENTIRE AGREEMENT
 
Except as expressly provided in this Subscription Agreement, each of the Transaction Documents and in the other agreements, instruments and other
documents contemplated or provided for herein or therein, this Subscription Agreement and the Transaction Documents contain the entire agreement between
the parties with respect to the sale and issuance of the Shares and there are no other terms, conditions, representations or warranties, whether expressed,
implied, oral or written, by statute or common law, by the Company or by anyone else.
 
17 NOTICES
 
All notices and other communications hereunder shall be in writing and shall be deemed to have been duly given if mailed or transmitted by any standard form
of telecommunication. Notices to the Subscriber shall be directed to the address on page 16 of this Subscription Agreement and notices to the Company shall be
directed to the address on page 1 of this Subscription Agreement.
 
18 COUNTERPARTS
 
This Subscription Agreement may be executed in any number of counterparts, each of which, when so executed and delivered, shall constitute an original and
all of which together shall constitute one instrument.
 

IN WITNESS WHEREOF the Subscriber has duly executed this Subscription Agreement as of the date of acceptance by the Company.
 

DELIVERY AND REGISTRATION INSTRUCTIONS
 
1. Delivery - please deliver the Shares to:

  
 (name)
  
  
 (address)
 
2. Registration – issuance of the stock certificates should be made as follows:

  
 (name)
  
  
 (address)
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The undersigned hereby acknowledges that he or she will deliver to the Company all such additional completed forms in respect of the Subscriber’s
purchase of the Securities as may be required for filing with the appropriate securities commissions and regulatory authorities.

 
  
 (Name of Subscriber – Please type or print)
  
  
 (Signature and, if applicable, Office)
  
  
 (Address of Subscriber)
  
  
 (City, State or Province, Postal Code of Subscriber)
  
  
 (Country of Subscriber)
  
  
 (Email Address)
  
  
 Telephone Number
  
  
 Social Security Number or Tax ID Number
 
A C C E P T A N C E
 
The above-mentioned Subscription Agreement is hereby accepted by Reviv3 Procare Company, 
DATED at ________________________, the ______ day of ________________, 2022.
 
REVIV3 PROCARE COMPANY

 
By:          
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EXHIBIT A
 

ACCREDITED INVESTOR QUESTIONNAIRE
 

All capitalized terms herein, unless otherwise defined, have the meanings ascribed thereto in the Subscription Agreement.
 
This Questionnaire is for use by each Subscriber who has indicated an interest in purchasing Securities of REVIV3 PROCARE COMPANY (the “Company”).
The purpose of this Questionnaire is to assure the Company that each Subscriber will meet the standards imposed by the United States Securities Act of 1933
(the “1933 Act”) and the appropriate exemptions of applicable securities laws. The Company will rely on the information contained in this Questionnaire for
the purposes of such determination. Except as provided in the Subscription Agreement, the Securities will not be registered under the 1933 Act in reliance upon
the exemption from registration afforded by Regulation D of the 1933 Act. This Questionnaire is not an offer of the Securities or any other securities of the
Company in any state other than those specifically authorized by the Company.
 
All information contained in this Questionnaire will be treated as confidential. However, by signing and returning this Questionnaire, each Subscriber agrees
that, if necessary, this Questionnaire may be presented to such parties as the Company deems appropriate to establish the availability, under the 1933 Act or
applicable state securities law, of exemption from registration in connection with the sale of the Securities hereunder.
 
The Subscriber covenants, represents and warrants to the Company that it satisfies one or more of the categories of “Accredited Investors,” as defined by Rule
501 of Regulation D promulgated under the 1933 Act, as indicated below:
 
(Please initial in the space provided those categories, if any, of an “Accredited Investor” which the Subscriber satisfies.)
 
_______ Category 1 An organization described in Section 501(c)(3) of the United States Internal Revenue Code, a corporation, a

Massachusetts or similar business trust, partnership or limited liability company, not formed for the specific purpose of
acquiring the Securities, with total assets in excess of US $5,000,000.

_______ Category 2 A natural person whose individual net worth, or joint net worth with that person’s spouse or spousal equivalent, on the
date of purchase exceeds US $1,000,000 (excluding equity in a personal residence).

_______ Category 3 A natural person who had an individual income in excess of US $200,000 in each of the two most recent years or joint
income with that person’s spouse or spousal equivalent in excess of US $300,000 in each of those years and has a
reasonable expectation of reaching the same income level in the current year.

_______ Category 4 A “bank” as defined under Section (3)(a)(2) of the 1933 Act or savings and loan association or other institution as
defined in Section 3(a)(5)(A) of the 1933 Act acting in its individual or fiduciary capacity; a broker dealer registered
pursuant to Section 15 of the Securities Exchange Act of 1934 (United States); any investment adviser registered
pursuant to Section 203 of the Investment Advisers Act of 1940 (United States) or registered pursuant to the laws of a
state; any investment adviser relying on the exemption from registering with the SEC under Section 203(l) or (m) of the
Investment Advisers Act of 1940 (United States); an insurance company as defined in Section 2(a)(13) of the 1933 Act;
an investment company registered under the Investment Company Act of 1940 (United States) or a business development
company as defined in Section 2(a)(48) of such Act; a Small Business Investment Company licensed by the U.S. Small
Business Administration under Section 301(c) or (d) of the Small Business Investment Act of 1958 (United States); any
Rural Business Investment Company as defined in section 384A of the Consolidated Farm and Rural Development Act
(United States); a plan with total assets in excess of $5,000,000 established and maintained by a state, a political
subdivision thereof, or an agency or instrumentality of a state or a political subdivision thereof, for the benefit of its
employees; an employee benefit plan within the meaning of the Employee Retirement Income Security Act of 1974
(United States) whose investment decisions are made by a plan fiduciary, as defined in Section 3(21) of such Act, which
is either a bank, savings and loan association, insurance company or registered investment adviser, or if the employee
benefit plan has total assets in excess of $5,000,000, or, if a self-directed plan, whose investment decisions are made
solely by persons that are accredited investors.
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_______ Category 5 A private business development company as defined in Section 202(a)(22) of the Investment Advisers Act of 1940
(United States).

_______ Category 6 A director or executive officer of the Company.
_______ Category 7 A trust with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring the Securities, whose

purchase is directed by a sophisticated person as described in Rule 506(b)(2)(ii) under the 1933 Act.
_______ Category 8 An entity in which all of the equity owners satisfy the requirements of one or more of the foregoing categories.
 Category 9 Any entity, of a type not listed in Categories 1, 4, 5, 7, or 8, not formed for the specific purpose of acquiring the

securities offered, owning investments in excess of $5,000,000. For purposes of this category, “investments” means
investments as defined in Rule 2a51-1(b) under the Investment Company Act of 1940 (United States).

 Category 10 A family office, as defined in Rule 202(a)(11)(G)-1 under the Investment Advisers Act of 1940 (United States), that (i)
has assets under management in excess of $5 million; (ii) is not formed for the specific purpose of acquiring the
Securities; and (iii) has a person directing the prospective investment who has such knowledge and experience in
financial and business matters so that the family office is capable of evaluating the merits and risks of the prospective
investment.

 Category 11 A family client, as defined in Rule 202(a)(11)(G)-1 under the Investment Advisers Act of 1940 (United States), of a
family office meeting the requirements of Category 10 above and whose prospective investment in the Company is
directed by that family office pursuant to clause (iii) of Category 10 above.

 Category 12 I am a natural person who holds, in good standing, one of the following professional licenses: the General Securities
Representative license (Series 7), the Private Securities Offerings Representative license (Series 82), or the Investment
Adviser Representative license (Series 65).

 
Prospective Subscribers claiming to satisfy one of the above categories of Accredited Investor may be required to supply the Company with a balance sheet,
prior years’ federal income tax returns or other appropriate documentation to verify and substantiate the Subscriber’s status as an Accredited Investor.
 
The Subscriber hereby certifies that the information contained in this Questionnaire is complete and accurate and the Subscriber will notify the Company
promptly of any change in any such information. If this Questionnaire is being completed on behalf of a corporation, partnership, trust or estate, the person
executing on behalf of the Subscriber represents that it has the authority to execute and deliver this Questionnaire on behalf of such entity.
 

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the undersigned has executed this Questionnaire as of the _____ day of ________________ 2022.
 
If a Corporation, Partnership or Other Entity:  If an Individual:
   
   
Print of Type Name of Entity  Signature
   
   
Signature of Authorized Signatory  Print or Type Name
   
   
Type of Entity  Tax I.D. No.
   
   
(Email Address)  (Email Address)
   
   
Telephone Number  Telephone Number
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Exhibit 31.1
 

CERTIFICATION PURSUANT TO RULE 13a-14(a)/15d-14(a), AS ADOPTED
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

 
I, Jeff Toghraie, certify that: 
 
 1. I have reviewed this quarterly report on Form 10-Q of Reviv3 Procare Company;
  
 2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
  
 3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
 4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:

 
 a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure

that material information relating to the registrant, including its consolidated subsidiaries is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

 
 b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,

to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

 
 c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness

of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 
 d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal

quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant’s internal control over financial reporting; and

 
 5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 
 a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely

to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
 
 b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over

financial reporting.
 
Date: January 10, 2023 By: /s/ Jeff Toghraie
 Name: Jeff Toghraie
 Title: Chief Executive Officer

(principal executive officer)

 



Exhibit 31.2
 

CERTIFICATION PURSUANT TO RULE 13a-14(a)/15d-14(a), AS ADOPTED
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

 
I, Meenu Jain, certify that: 
 
 1. I have reviewed this quarterly report on Form 10-Q of Reviv3 Procare Company;
 
 2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 
 3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
 4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:

 
 a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure

that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

 
 b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,

to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

 
 c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness

of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 
 d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal

quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant’s internal control over financial reporting; and

 
 5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 
 a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely

to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
 
 b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over

financial reporting.
 
Date: January 10, 2023 By: /s/ Meenu Jain
 Name: Meenu Jain
 Title: Chief Financial Officer

(principal accounting officer)
(principal financial officer)

 



Exhibit 32.1
 

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
 

In connection with the Quarterly Report on Form 10-Q of Reviv3 Procare Company (the “Company”) for the quarter ended November 30, 2022 (the “Report”),
I, Jeff Toghraie, Chief Executive Officer, certify as follows: 
 

A) the Report fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934, as amended (15
U.S.C. 78m i.e. 78o(d)), and

 
B) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company as

of the dates and for the periods covered by the Report.
 
This statement is authorized to be attached as an exhibit to the Report so that this statement will accompany the Report at such time as the Report is filed with
the Securities and Exchange Commission, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350. Pursuant to Securities and
Exchange Commission Release 33-8238, dated June 5, 2003, this certification is being furnished and shall not be deemed filed by the Company for purposes of
Section 18 of the Securities Exchange Act of 1934, as amended, or incorporated by reference in any registration statement of the Company filed under the
Securities Act of 1933, as amended, except to the extent that the Company specifically incorporates it by reference. A signed original of this written statement
required by Section 906 has been provided to the Company and will be retained by the Company and furnished to the Securities and Exchange Commission or
its staff upon request. 
 
Date: January 10, 2023 By: /s/ Jeff Toghraie
 Name: Jeff Toghraie
 Title: Chief Executive Officer

(principal executive officer)

 



Exhibit 32.2
 

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
 

In connection with the Quarterly Report on Form 10-Q of Reviv3 Procare Company (the “Company”) for the quarter ended November 30, 2022 (the “Report”),
I, Meenu Jain, Chief Financial Officer, certify as follows: 
 

A) the Report fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934, as amended (15
U.S.C. 78m i.e 78(d)), and

 
B) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company as

of the dates and for the periods covered by the Report.
 
This statement is authorized to be attached as an exhibit to the Report so that this statement will accompany the Report at such time as the Report is filed with
the Securities and Exchange Commission, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350. Pursuant to Securities and
Exchange Commission Release 33-8238, dated June 5, 2003, this certification is being furnished and shall not be deemed filed by the Company for purposes of
Section 18 of the Securities Exchange Act of 1934, as amended, or incorporated by reference in any registration statement of the Company filed under the
Securities Act of 1933, as amended, except to the extent that the Company specifically incorporates it by reference. A signed original of this written statement
required by Section 906 has been provided to the Company and will be retained by the Company and furnished to the Securities and Exchange Commission or
its staff upon request. 
 
Date: January 10, 2023 By: /s/ Meenu Jain
 Name: Meenu Jain
 Title: Chief Financial Officer

(principal accounting officer)
(principal financial officer)

 


