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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; 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

 
 

 
August 31,

2022   
May 31,

2022  
  (Unaudited)     

ASSETS         
         

CURRENT ASSETS:         
Cash  $ 2,243,285  $ 373,731 
Accounts receivable, net   427,609   105,921 
Inventory, net   1,232,851   323,388 
Prepaid expenses and other current assets   291,037   - 
Due from related party   23,824   - 
         
Total Current Assets   4,218,606   803,040 
         

OTHER ASSETS:         
Property and equipment, net   115,597   29,145 
Intangible assets, net   440,799   - 
Right of use asset, net   23,078   45,453 
Other assets   16,277   16,277 
Goodwill   2,152,215   - 
         
Total Other Assets   2,747,966   90,875 
         

TOTAL ASSETS  $ 6,966,572  $ 893,915 
         

LIABILITIES AND STOCKHOLDERS’ EQUITY         
         

CURRENT LIABILITIES:         
Accounts payable  $ 723,125  $ 435,713 
Contract liabilities   1,125,666   - 
Notes payable   156,300   156,300 
Due to related party   52,008   25,452 
Lease liability   23,935   47,166 
Other current liabilities   419,161   42,372 
         
Total Current Liabilities   2,500,195   707,003 
         

LONG TERM LIABILITIES:         
Equipment payable   1,375   2,200 
         
Total Long Term Liabilities   1,375   2,200 
         
Total Liabilities   2,501,570   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 August 31, and May 31, 2022, respectively   25,000   - 
Common stock, $0.0001 par value: 450,000,000 shares authorized; 115,129,774 and 41,945,881 shares issued, issuable

and outstanding as of August 31 and May 31, 2022, respectively   11,513   4,195 
Additional paid-in capital   9,544,529   5,472,084 
Accumulated deficit   (5,116,040)   (5,291,567)
         

Total Stockholders’ Equity   4,465,002   184,712 
         

TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY  $ 6,966,572  $ 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 MONTHS ENDED 
(UNAUDITED)

 
 

 
August 31,

2022   
August 31,

2021  
Sales  $ 4,237,358  $ 839,272 
         
Cost of sales   954,704   363,896 
         
Gross profit   3,282,654   475,376 
         
OPERATING EXPENSES:         

Marketing and selling expenses   1,977,976   351,622 
Compensation and related taxes   280,688   10,831 
Professional and consulting expenses   466,450   63,868 
General and administrative   358,139   63,529 

         
Total Operating Expenses   3,083,253   489,850 

         
INCOME (LOSS) FROM OPERATIONS   199,401   (14,474)
         
OTHER INCOME (EXPENSE):         

Gain on debt settlement   50,500   - 
Interest income   1,837   11 
Interest expense and other finance charges   (1,458)   (1,576)

         
Other Income (Expense), Net   50,879   (1,565)

         
INCOME (LOSS) BEFORE PROVISION FOR INCOME TAXES   250,280   (16,039)
         
Provision for income taxes   74,753   - 
         
NET INCOME (LOSS)  $ 175,527  $ (16,039)
         
NET INCOME (LOSS) PER COMMON SHARE:         

Basic  $ 0.00  $ (0.00)
Diluted  $ 0.00  $ (0.00)

         
WEIGHTED AVERAGE COMMON SHARES OUTSTANDING:         

Basic   102,402,140   41,945,881 
Diluted   314,223,880   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 MONTHS ENDED AUGUST 31, 2022 AND 2021
(UNAUDITED)

 
For the three months ended August 31, 2022
 
                             
 

 Preferred Stock   
Common Stock

Issued And Issuable   
Additional

Paid-in   Accumulated  
Total

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   -   -   -   -   97,283   -   97,283 
                             
Net income for the three months ended

August 31, 2022   -   -   -   -   -   175,527   175,527 
                             
Balance, August 31, 2022   250,000,000  $ 25,000   115,129,774  $ 11,513  $ 9,544,529  $ (5,116,040)  $ 4,465,002 
 
For the three months ended August 31, 2021
 
 

 Preferred Stock   
Common Stock

Issued And Issuable   
Additional

Paid-in   Accumulated  
Total

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 loss for the three months ended August

31, 2021   -   -   -   -   -   (16,039)   (16,039)
                             
Balance, August 31, 2021   -  $ -   41,945,881  $ 4,195  $ 5,450,117  $ (5,124,703)  $ 329,609 
 

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 THREE MONTHS ENDED 
(UNAUDITED)

 
 

 
August 31,

2022   
August 31,

2021  
CASH FLOWS FROM OPERATING ACTIVITIES         

Net income (loss)  $ 175,527  $ (16,039)
Adjustments to reconcile net income (loss) to net cash provided by operating activities:         

Depreciation and amortization   19,669   2,346 
Bad debts   -   2,316 
Stock based compensation   97,283   - 
Gain on debt settlement   (50,500)   - 

Change in operating assets and liabilities:         
Accounts receivable   (93,901)   (7,786)
Inventory   432,998   193,638 
Prepaid expenses and other current assets   (204,130)   2,430 
Accounts payable   52,247   (70,032)
Other current liabilities   296,106   (98,556)
Contract liabilities   82,334   - 

         
NET CASH PROVIDED BY OPERATING ACTIVITIES   807,633   8,317 
         
CASH FLOWS FROM INVESTING ACTIVITIES         

Cash acquired on business acquisition   1,066,414   - 
Purchase of property and equipment   (6,400)   - 

         
NET CASH PROVIDED BY INVESTING ACTIVITIES   1,060,014   - 
         
CASH FLOWS FROM FINANCING ACTIVITIES         

Proceeds from loan payable   -   10,000 
Repayment of equipment financing   (825)   (825)
Advances from (repayment to) related parties, net   2,732   8,271 

         
NET CASH PROVIDED BY FINANCING ACTIVITIES   1,907   17,446 
         
NET INCREASE IN CASH   1,869,554   25,763 
         
CASH - Beginning of period   373,731   496,937 
         
CASH - End of period  $ 2,243,285  $ 522,700 
         
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:         
Cash paid during the period for:         

Interest  $ 125  $ 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

AUGUST 31, 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 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 unaudited consolidated financial statements for the three months ended August 31, 2022, and 2021 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 August 31, 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 months ended August 31, 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 Reviv3 Acquisition Corporation. 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 spread throughout
the United States and the World. We are currently monitoring 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. 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

AUGUST 31, 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 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 may need 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
 
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

AUGUST 31, 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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REVIV3 PROCARE COMPANY AND SUBSIDIARY
CONDENSED NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

AUGUST 31, 2022
 
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 August 31, 2022 and 2021, contract liabilities amounted to $1,125,666 and $0, respectively. Contract liabilities associated with product invoiced but not
received by customers at the balance sheet date was $16,913 and $0, respectively; contract liabilities associated with unfulfilled performance obligations for
warranty services offered for a period of one to three years was $1,016,144 and $0, respectively, and contract liabilities associated with unfulfilled performance
obligations for customers’ right of return was $92,609 and $0, respectively. Our contract liabilities amounts are expected to be recognized over a period of one
year to three years.
 
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 $285,329 and $71,677 for the three months ended August 31, 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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AUGUST 31, 2022
 
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.
 
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).
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Note 2 – Basis of Presentation and Summary of Significant Accounting Policies (continued)
 
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 three months ended August 31, 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 August 31, 2022, the Company had 5,300,000 options and 250,000,000 shares of preferred stock outstanding all of, which were potentially dilutive
securities. At August 31, 2021, the Company had no potentially dilutive securities outstanding related to common stock.
 
Lease Accounting
 
In February 2016, the FASB issued ASU No. 2016-02, Leases (“ASU 2016-02), 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.
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Note 2 – Basis of Presentation and Summary of Significant Accounting Policies (continued)
 
The Company renewed its lease for its corporate headquarters commencing December 1, 2019. This 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 accrued expenses and combined with equipment payable and customer deposits and are included in other current liabilities in the accompanying
consolidated financial statements, to conform with the current period’s presentation. (See Note 8)
 
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.
 
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:
 

        

  
August 31,

2022   
May 31,

2022  
Accounts Receivable  $ 437,429  $ 115,741 
Less: Allowance for doubtful debts   (9,820)   (9,820)
Accounts receivable, net  $ 427,609  $ 105,921 
 
The Company recorded bad debt expense of $0 and $2,316 during the three months ended August 31, 2022 and 2021, respectively.
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Note 4 – Inventory
 
Inventory consisted of the following:
 

        

  
August 31,

2022   
May 31,

2022  
Finished Goods  $ 976,253  $ 29,249 
Raw Materials  256,598  294,139 
Inventory, net  $ 1,232,851  $ 323,388 
 
At August 31, 2022 and May 31, 2022, inventory held at third party locations amounted to $12,144 and $16,940, respectively. At August 31, 2022 and May 31,
2022, there was no inventory in-transit.
 
Note 5 – Property and Equipment
 
Property and equipment, stated at cost, consisted of the following:
 

          

  Estimated Life  
August 31,

2022   
May 31,

2022  
Furniture and Fixtures  5 years  $ 5,759  $ 5,759 
Computer Equipment  3 years   22,128   17,392 
Office equipment  5-10 years   8,838   - 
Plant Equipment  5-10 years   121,529   45,128 
Less:Accumulated Depreciation     (42,657)   (39,134)

    $ 115,597  $ 29,145 
 
Depreciation expense amounted to $3,523 and $2,346 for the three months ended August 31, 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  
August 31,

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     (16,146)   - 
    $ 440,799  $ - 
 
Amortization expense amounted to $16,146 and $0 for the three months ended August 31, 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 (the “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 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 intends to use 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 $13,000 and $11,684, as of August 31, 2022 and May 31, 2022, respectively. The Company has
not paid any installment of the loan as of August 31, 2022 and the loan is currently in default.
 
On February 7, 2021, a commercial bank granted to the Company a loan (the “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 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 intends to use 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 $95 and $75, as of August 31, 2022 and May 31, 2022, respectively. The Company has not paid any installment of the loan as of August 31,
2022 and the loan is currently in default.
 

        
 

 
August 31,

2022   
May 31,

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

        
 

 
August 31,

2022   
May 31,

2022  
Credit Cards  $ 2,239  $ 2,966 
Equipment Payable, current   3,300   3,300 
Customer Deposits   76,385   16,523 
Royalty Payment Accrual   109,821   - 
Affiliate Accrual   41,303   - 
Income Tax Accrual   74,753   - 
Accrued Payroll   83,460   - 
Accrued Interest and Other   27,900   19,583 
Other current liabilities  $ 419,161  $ 42,372 
 
During the three months ended August 31, 2022, the Company negotiated a discount on certain accrued legal and accrued marketing expenses and recorded a
gain on debt settlement of $50,500 in the accompanying unaudited consolidated financial statements.
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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 August 31, 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 three months ended August 31, 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 August 31, 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.
 
Common Stock
 
As of August 31, 2022, 115,129,774 shares of common stock were issued and outstanding.
 
During the three months ended August 31, 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).
 
No shares were issued during the three months period ended August 31, 2021.
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Note 9 – Stockholders’ Equity (continued)
 
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. None of the options were vested as of August 31, 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. During the three months ended August 31, 2022 and 2021, the Company recorded a stock-based compensation
expense of $97,283 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   9.92 
Granted   -   -   - 
Exercised   -   -   - 
Outstanding at August 31, 2022   5,300,000  $ 0.09   9.67 
Less: Unvested at August 31, 2022   (5,300,000)  $ 0.09   9.67 
Vested at August 31, 2022   -   -   - 
 
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 has a lease
agreement in connection with its office and warehouse facility in California under an operating lease which expired in October 2019. On December 1, 2019, the
Company signed an extension of the lease for 3 years. The rent will be $7,567 per month for the first year and increase by a certain amount each year.
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Note 10 – Commitments and contingencies (continued)
 
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 new standard, the Company recorded an initial lease liability of $235,748 and an initial right of use asset in the same amount. During the three
months ended August 31, 2022 and 2021, the Company recorded a lease expense in the amount of $23,559 and $23,559, respectively. As of August 31, 2022,
the lease liability balance was $23,935 and the right of use asset balance was $23,078. A lease term of three years and a discount rate of 12% was used.
 
Supplemental balance sheet information related to leases was as follows:
 

        

Assets  
August 31,

2022   
May 31,

2022  
Right of use assets  $ 235,748  $ 235,748 
Accumulated reduction   (212,670)   (190,295)
Operating lease assets, net  $ 23,078  $ 45,453 

         
Liabilities         
Lease liability  $ 235,748  $ 235,748 

Accumulated reduction   (211,813)   (188,582)
Total lease liability, net   23,935   47,166 

Current portion   (23,935)   (47,166)
Non-current portion  $ -  $ - 

 
Maturities of operating lease liabilities were as follows as of August 31, 2022:
 

    
Operating Lease    
Year 1  $ 24,415 
Total   24,415 
Less: Imputed interest   (480)
Present value of lease liabilities  $ 23,935 
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Note 10 – Commitments and contingencies (continued)
 
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 August 31, 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 August 31, 2022 and May 31,
2022, the Company had a payable to the officer of $40,576 and $25,452, respectively. These advances are due on demand and non-interest bearing.
 
The Company had a payable of $11,432 to a major shareholder as of August 31, 2022 for advances provided in the normal course of business. The Company
has a receivable from the same related party of $23,824, as of August 31, 2022. This receivable pertained to payments made by old customers, of the business
purchased, to the related party. These collections were remitted to the Company subsequent to August 31, 2022.
 
During the three months period ended August 31, 2022, the Company made purchases of $8,303 from certain related parties.
 
During the three months period ended August 31, 2022, the Company paid $37,334 as consulting fee to a major shareholder of Axil. The Company also paid
$21,684 to the sons of a major shareholder as compensation for services, during the three months period ended August 31, 2022.
 
During the three months period ended August 31, 2022, the Company paid $33,334 as a consulting fee to the son-in-law of a major shareholder of Axil. The
Company paid $22,960 to the son of the major shareholder in commissions and contractor fees, during the three months period ended August 31, 2022. The
Company also paid $3,928 to the daughter of a major shareholder as compensation for services, during the three months period ended August 31, 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 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.
 
The Company is utilizing the Axil assets to expand into the hearing enhancement business through its newly incorporated subsidiary.
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REVIV3 PROCARE COMPANY AND SUBSIDIARY
CONDENSED NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

AUGUST 31, 2022
 
Note 12 – Asset Purchase Agreement (continued)
 
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)
Contract liabilities   (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 ended August 31, 2022 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.
 
Schedule of proforma information:
 

        

  
August 31,

2022   
August 31,

2021  
Revenue  $ 4,918,249  $ 2,912,213 
Net income (loss)   137,012   (220,478)
Earnings (loss) per common share         

Basic  $ 0.00  $ (0.01)
Diluted  $ 0.00  $ (0.01)

 
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.
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REVIV3 PROCARE COMPANY AND SUBSIDIARY
CONDENSED NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

AUGUST 31, 2022
 
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 August 31, 2022 and May 31, 2022, the Company held cash of approximately
$1,732,415 and $123,871, respectively, in excess of federally insured limits. The Company has not experienced any losses in such accounts through August 31,
2022.
 
Concentration of Revenue, Product Line, and Supplier
 
During the three months ended August 31, 2022 there were no sales to any customer, which represented over 10% of our total sales. During the three months
ended August 31, 2021 sales to two customers, which each represented over 10% of our total sales, aggregated to approximately 48% of the Company’s net
sales at 14% and 34%.
 
During the three months ended August 31, 2022, sales to customers outside the United States represented approximately 7% which consisted of 5% sales from
Canada and balance 2% from several other countries. During the three months ended August 31, 2021, sales to customers outside the United States represented
approximately 9% which consisted of sales to Canada.
 
During the three months ended August 31, 2022, sales by product line which each represented over 10% of sales consisted of approximately 80% from sale of
our ear buds for PSAP (personal sound amplification product) and hearing protection. During the three months ended August 31, 2021, sales by product line
which each represented over 10% of sales consisted of approximately 11% from sales of hair shampoo, 34% from sales of hair shampoo and conditioner and
35% from sale of introductory kit (shampoo, conditioner and treatment spray).
 
During the three months ended August 31, sales by product line comprised of the following:
 

        
 

 

For the
Three Months ended

August 31  
  2022   2021  
Ear Buds (PSAP)   80%  - 
Other hearing enhancement products   13%  - 
Hair Care And Skin Care Products   7%  100%
Total   100%  100%
 
At August 31, 2022, accounts receivable from one customer represented approximately 20%. 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 two vendors totaling approximately $456,248 (77% of the purchases at 15% and 62%) and two vendors
totaling approximately $39,807 (87% of the purchases at 28% and 59%) during the three months ended August 31, 2022 and 2021, respectively. 77% and 0%
of our purchases were from international vendors, during the three months ended August 31, 2022 and 2021, respectively.
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REVIV3 PROCARE COMPANY AND SUBSIDIARY
CONDENSED NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS

AUGUST 31, 2022
 
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

August 31,  
  2022   2021  
Net Sales         

Hair care and skin care  $ 485,236  $ 839,272 
Hearing enhancement and protection   3,752,122   - 

Total net sales  $ 4,237,358  $ 839,272 
         
Operating earnings (loss)         
Segment gross profit:         

Hair care and skin care  $ 324,105  $ 475,376 
Hearing enhancement and protection   2,958,549   - 

Total segment gross profit   3,282,654   475,376 
Selling and Marketing   1,977,976   351,622 
General and Administrative   1,105,277   138,228 
Consolidated operating income (loss)  $ 199,401  $ (14,474)
         
Total Assets:         

Hair care and skin care  $ 781,328  $ 893,915 
Hearing enhancement and protection   6,185,244   - 

Consolidated total assets  $ 6,966,572  $ 893,915 
         
Payments for property and equipment         

Hair care and skin care  $ -  $ - 
Hearing enhancement and protection   6,400   - 

Consolidated total payments for property and equipment  $ 6,400  $ - 
         
Depreciation and amortization         

Hair care and skin care  $ 1,423  $ 2,346 
Hearing enhancement and protection   18,246   - 

Consolidated total depreciation and amortization  $ 19,669  $ 2,346 
 
Geographic Area Information
 
During the three months ended August 31, 2022, approximately 94% of our consolidated net sales and, during the three months ended August 31, 2021,
approximately 91% 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.
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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 consented to extend the period in which the Company is required to effectuate a reverse stock
split of its common stock and preferred stock pursuant to the asset purchase agreement.
 
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.
 
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:
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● have an auditor report on our internal control over financial reporting pursuant to Section 404(b) of the Sarbanes-Oxley Act;

 
● 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 Three months Ended August 31, 2022 Compared to the Three months Ended August 31, 2021
 
Sales for the three months ended August 31, 2022 and 2021 were $4,237,358 and $839,272, respectively. Sales for the three months ended August 31, 2022
increased by $3,398,086 or 405% 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 August 31, 2022
and 2021 was $954,704 and $363,896, respectively. Cost of sales as a percentage of sales for the three months ended August 31, 2022 and 2021 was 23% and
43%, 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 three months ended August 31, 2022 and 2021 was $3,282,654 and $475,376, respectively. Gross profit as a percentage of sales for the
three months ended August 31, 2022, was 77% as compared to 57% for the same comparable period in 2021. The increase in gross profit for the three months
ended August 31, 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 three months ended August 31, 2022 and 2021 were $3,083,253 and $489,850, respectively. Operating
expenses for the three months ended August 31, 2022, increased in amount by $2,593,403 or 529% over the comparable period in 2021. This increase was
primarily due to the costs related to the new business which was acquired during the three months ended August 31, 2022. Operating expenses as a percentage
of sales for the three months ended August 31, 2022 and 2021 were 73% and 58%, respectively.
 
Other income (expense) consisted of gain on debt forgiveness, interest income, interest expense and other finance charges. Interest income for the three months
ended August 31, 2022 and 2021 was $1,837 and $11, respectively. Interest expense and finance changes for the three months ended August 31, 2022 and 2021
were $1,458 and $1,576, respectively, primarily due to interest expense related to business credit card financing charges. The Company recognized $50,500
gain on debt forgiveness during the three months ended August 31, 2022. There was no such gain recognized for the same comparable period in the previous
year.
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Provision for income taxes amounted to $74,753 and $0 for the three months ended August 31, 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 $175,527 and a net loss of $16,039 for the three months ended August 31, 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 expect to earn net income during the current fiscal year 2023 and in future. 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 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 may need 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 financial statements.
 
Cash Flows
 
Operating Activities
 
Net cash flows provided by operating activities for the three months ended August 31, 2022 was $807,633, attributable to a net income of $175,527,
depreciation and amortization of $19,669, stock based compensation expense of $97,283, gain on settlement of debt of $50,500, and net change in operating
assets and liabilities of $565,654 primarily due to a decrease in inventory and increase in accounts payable, contract liabilities and other current liabilities,
partially offset by an increase in accounts receivable and prepayments. Net cash flows provided by operating activities for the three months ended August 31,
2021 was $8,317, attributable to a net loss of $16,039, depreciation of $2,346, bad debt expense of $2,316, and net change in operating assets and liabilities of
$19,694 primarily due to a decrease in inventory and prepaid expenses, partially offset by an increase in accounts receivable and decrease in accounts payable
and customer deposits.
 
Investing Activities
 
Net cash flows provided by investing activities for the three months ended August 31, 2022 and 2021 was $1,060,014 and $0 respectively, attributable to the
cash received from acquisition of business during the three-month period ended August 31, 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 three months ended August 31, 2022 and 2021, amounted to $1,907 and $17,446, respectively. For the
three months ended August 31, 2021, we received $10,000 in COVID-19 related grants.
 
As a result of the activities described above, we recorded a net increase in cash of $1,869,554 for the three months ended August 31, 2022 and an increase in
cash of $25,763 for the three months ended August 31, 2021.
 
As of August 31, 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 and a loan received pursuant to the PPP in the amount of $6,300. The Company has not paid any
installments on either loan, and as of August 31, 2022 and currently, both loans are in default.
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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, 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,
we may not be able to obtain additional capital when needed or at all. 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.
 
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 three months ended August 31, 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 three months ended August 31, 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 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.
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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.
 
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 August 31, 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 August 31, 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 August 31, 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
 
None.
 
ITEM 3. DEFAULTS UPON SENIOR SECURITIES
 
None.
 
ITEM 4. MINE SAFETY DISCLOSURES
 
Not applicable.
 
ITEM 5. OTHER INFORMATION
 
(a) Not applicable.
 
(b) During the quarter ended August 31, 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
Number  Exhibit Description  

Filed
herewith

2.1+

 

Asset Purchase Agreement, dated as of May 1, 2022, among Reviv3 Procare Company, Reviv3 Acquisition Corporation, Axil
& Associated Brands Corp., and Certain Stockholders of Axil & Associated Brands Corp. (incorporated herein by reference to
Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the SEC on June 22, 2022).  

 

2.2

 

Amendment Number 1 to Asset Purchase Agreement, effective as of June 10, 2022, among Reviv3 Procare Company, Reviv3
Acquisition Corporation, Axil & Associated Brands Corp., and Certain Stockholders of Axil & Associated Brands Corp.
(incorporated herein by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K filed with the SEC on June 22,
2022).  

 

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

 

Voting Agreement, dated June 16, 2022, between Reviv3 Procare Company, Intrepid Global Advisors, and Axil & Associated
Brands Corp. (incorporated herein by reference to Exhibit 10.3 to the Company’s Current Report on Form 8-K filed with the
SEC on June 22, 2022).  

 

10.2
 

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.  

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 August 31, 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
 
 

+ 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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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: October 12, 2022   
   
 By: /s/ Jeff Toghraie
  Jeff Toghraie
  Chief Executive Officer
  (Principal Executive Officer)
   
 By: /s/ Christopher Go
  Christopher Go
  Chief Financial Officer and Secretary
  (Principal Financial Officer and Principal Accounting Officer)
 

-9-



 
Exhibit 10.2

 

 

 



 

 

 

 



 

 

 

 



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, including it’s consolidated subsidiaries financial reporting, 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: October 12, 2022 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, Christopher Go, 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, including it’s consolidated subsidiaries financial reporting, 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: October 12, 2022 By: /s/ Christopher Go
 Name: Christopher Go
 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 August 31, 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: October 12, 2022 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 August 31, 2022 (the “Report”), I,
Christopher Go, 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: October 12, 2022 By: /s/ Christopher Go
 Name: Christopher Go
 Title: Chief Financial Officer

(principal accounting officer)
(principal financial officer)

 


