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Item 4.02. Non-Reliance on Previously Issued Financial Statements or a Related Audit Report or Completed Interim Review.
(a) For the reasons discussed below, on August 4, 2022, the Audit Committee of the Board of Directors (the “Audit Committee”) of
the Company, after consultation with management of the Company, Macias Gini & O’Connell LLP (“MGO”), the Company’s current
independent registered public accounting firm, and Warren Averett, LLC (“Warren Averett”), the Company’s former independent
registered public accounting firm, determined that the Company’s previously issued consolidated audited financial statements for (1) the
fiscal year ended May 31, 2021, which were included in the Company’s Annual Report on Form 10-K filed on July 30, 2021, and (2) the
Company’s previously issued unaudited interim consolidated financial statements as of and for the quarters ended November 30, 2020,
February 28, 2021, August 31, 2021, November 30, 2021, and February 28, 2022, will be restated and, accordingly, that the foregoing
financial statements should no longer be relied upon.
In its Annual Report on Form 10-K for the fiscal year ended May 31, 2022, to be filed no later than August 15, 2022, the Company
will file restated financial statements as of and for the periods ended: November 30, 2020, February 28, 2021, May 31, 2021, August 31,
2021, November 30, 2021, and February 28, 2022.
During the preparation and audit of the annual financial statements as of and for the fiscal year ended May 31, 2022, the Company
concluded that a material error was identified in how the Company was accounting for common stock issued to settle certain convertible
note obligations dating back to fiscal year 2021. The Company had been accounting for these transactions in accordance with debt
extinguishment accounting. However, although the contractual terms did not explicitly describe the transactions as induced conversions, the
transactions should be accounted for as induced conversions rather than extinguishments of debt and are therefore subject to induced
conversion accounting.
The Company anticipates that the restatement for these errors will result in changes of previously reported non-cash loss on convertible
debt settlement, additional paid-in capital, accumulated deficit and net loss as follows in each presented period:
(Understatement) overstatement
(in thousands)
November 30, 2020
February 28, 2021
May 31, 2021
August 31, 2021
November 30, 2021
February 28, 2022

$
$
$
$
$
$

3-month fiscal
period ended
(2,555)
7,625
(24,305)
(13,879)
(3,473)
(8,957)

Fiscal year-to-date
ended
$
(2,555)
$
5,070
$
(19,235)
$
(13,879)
$
(17,352)
$
(26,309)

The Company also anticipates the errors will have an impact on loss per share. The errors had no impact on operating loss, cash, net
cash used in or provided by operating, financing, and investing activities, assets, liabilities, commitments and contingencies, total
stockholders’ (deficit) equity, number of shares issued and outstanding, basic and diluted weighted average common shares outstanding,
and number of shares available for future issuance for any of the affected periods. Going forward, we expect to continue to account for
similar inducement transactions, in which common stock is issued to settle certain convertible notes, if any, as induced conversions, which
may have an adverse effect on our results of operations.
In connection with the restatement, the Company’s Principal Executive Officer and Principal Financial Officer have determined that a
material weakness in the Company's internal control over financial reporting existed as of August 31, 2020, February 28, 2021, May 31,
2021 and August 31, 2021.
The Company’s Audit Committee and management have discussed the matters disclosed in this Current Report on Form 8-K with
MGO and Warren Averett.
Forward-Looking Statements:
The information included in this report regarding the material weakness in the Company’s internal control over financial reporting,
errors and other issues resulting in the restatement of certain of the Company’s financial statements, and the effects of such events on the
Company’s financial condition and results of operations, includes forward-looking statements that are subject to risks and uncertainties that
may cause actual results or circumstances to differ from those expressed or implied by our forward-looking statements. Additional
considerations and other important risk factors

affecting the Company's business are described in the Company's reports on Forms 10-K and 10-Q and other filings with the SEC. The
forward-looking statements in this report speak only as of the date hereof.
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