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Independent Auditor's Report

To the Board of Directors of
Qualicare of America Inc.

Opinion
We have audited the accompanying financial statements of Qualicare of America Inc. (the
"Company"), which comprise the balance sheet as at May 31, 2023, and the related statements
of operations and retained earnings and cash flows for the year then ended, and the related
notes to the financial statements.

In our opinion, the accompanying financial statements present fairly, in all material respects,
the financial position of the Company as at May 31, 2023, and the results of its operations and
its cash flows for the year then ended in accordance with accounting principles generally
accepted in the United States of America.

Basis for Opinion
We conducted our audit in accordance with auditing standards generally accepted in the United
States of America ("GAAS").  Our responsibilities under those standards are further described in
the Auditor's Responsibilities for the Audit of the Financial Statements section of our report.
We are required to be independent of the Company and to meet our other ethical
responsibilities, in accordance with the relevant ethical requirements relating to our audit. We
believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinion.

Responsibility of Management for the Financial Statements
Management is responsible for the preparation and fair presentation of the financial statements
in accordance with accounting principles generally accepted in the United States of America,
and for the design, implementation, and maintenance of internal control relevant to the
preparation and fair presentation of financial statements that are free from material
misstatement, whether due to fraud or error.

In preparing the financial statements, management is required to evaluate whether there are
conditions or events, considered in the aggregate, that raise substantial doubt about the
Company’s ability to continue as a going concern within one year after the date that the
financial statements are issued or available to be issued.
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Auditor's Responsibilities for the Audit of the Financial Statements
Our objectives are to obtain reasonable assurance about whether the financial statements as a
whole are free from material misstatement, whether due to fraud or error, and to issue an
auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance but
is not absolute assurance and therefore is not a guarantee that an audit conducted in
accordance with GAAS will always detect a material misstatement when it exists. The risk of
not detecting a material misstatement resulting from fraud is higher than for one resulting from
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the
override of internal control. Misstatements are considered material if there is a substantial
likelihood that, individually or in the aggregate, they would influence the judgment made by a
reasonable user based on the financial statements.

In performing an audit in accordance with GAAS, we:

Exercise professional judgment and maintain professional skepticism throughout the audit.
Identify and assess the risks of material misstatement of the financial statements, whether
due to fraud or error, and design and perform audit procedures responsive to those risks.
Such procedures include examining, on a test basis, evidence regarding the amounts and
disclosures in the financial statements.
Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing
an opinion on the effectiveness of the Company’s internal control. Accordingly, no such
opinion is expressed.
Evaluate the appropriateness of accounting policies used and the reasonableness of
significant accounting estimates made by management, as well as evaluate the overall
presentation of the financial statements.
Conclude whether, in our judgment, there are conditions or events, considered in the
aggregate, that raise substantial doubt about the Company’s ability to continue as a going
concern for a reasonable period of time.

We are required to communicate with those charged with governance regarding, among other
matters, the planned scope and timing of the audit, significant audit findings, and certain
internal control-related matters that we identified during the audit.

Chartered Professional Accountants, Licensed Public Accountants
Oakville, Ontario
September 13, 2023
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Qualicare of America Inc.
Balance Sheet

(expressed in U.S. Dollars)
May 31 2023 2022

Assets

Current
Cash $ 87,397 $ 147,534
Accounts receivable 30,029 36,166
Deferred costs 11,071 10,757
Due from related party (Note 1) 296,049 136,846

424,546 331,303

Deferred costs 285,456 10,010
Deferred tax asset (Note 3) 41,145 35,884

$ 751,147 $ 377,197

Liabilities and Shareholder's Equity

Current
Accounts payable and accrued liabilities $ 20,723 $ 27,722
Income taxes payable 15,237 4,313
Deferred revenue 33,350 68,490

69,310 100,525

Deferred revenue 524,854 119,885

594,164 220,410

Shareholder's equity
Share capital (Note 2) 92,000 92,000
Retained earnings 64,983 64,787

156,983 156,787

$ 751,147 $ 377,197

On behalf of the Board:

Director

Director

The accompanying summary of significant accounting policies and notes are an integral part of these financial statements.
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Qualicare of America Inc.
Statement of Operations and Retained Earnings

(expressed in U.S. Dollars)
For the year ended May 31 2023 2022

Revenue
Royalties $ 277,071 $ 261,051
Franchise fees 325,021 68,490
Brand fund fees 68,022 51,920
Technology fees 38,500 30,800
Other 2,829 1,398

711,443 413,659

Expenses
Management fees (Note 1) 427,153 196,880
Commissions 143,130 70,993
Advertising 88,495 86,163
Professional fees 38,145 50,181
Bank charges and interest 4,161 3,624

701,084 407,841

Income before income taxes 10,359 5,818

Income taxes (recovery) (Note 3)
Current 15,424 4,313
Deferred (recovery) (5,261) (5,382)

10,163 (1,069)

Net income for the year 196 6,887

Retained earnings, beginning of year 64,787 57,900

Retained earnings, end of year $ 64,983 $ 64,787

The accompanying summary of significant accounting policies and notes are an integral part of these financial statements.
5

Qualicare - 2023 FDD (71)



Qualicare of America Inc.
Statement of Cash Flows

(expressed in U.S. Dollars)
For the year ended May 31 2023 2022

Cash flows from operating activities
Net income for the year $ 196 $ 6,887
Adjustments to reconcile net income to net cash provided by
operating activities

Deferred taxes (recovery) (5,261) (5,382)
Changes in non-cash working capital balances

Accounts receivable 6,137 (4,590)
Deferred costs (275,760) 49,534
Accounts payable and accrued liabilities (6,999) 6,386
Income taxes payable 10,924 (2,978)
Deferred revenue 369,829 30,910

99,066 80,767

Cash flows from investing activity
Advances to related party (159,203) (1,705)

Increase (decrease) in cash during the year (60,137) 79,062

Cash, beginning of year 147,534 68,472

Cash, end of year $ 87,397 $ 147,534

The accompanying summary of significant accounting policies and notes are an integral part of these financial statements.
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Qualicare of America Inc.
(expressed in U.S. Dollars)

Summary of Significant Accounting Policies
May 31, 2023

Nature of Business Qualicare of America Inc. (the "Company") was incorporated
under the General Corporation Law of the State of Delaware
on May 31, 2011 and operates as the franchisor of the
Qualicare franchise.  The primary business activity relates to
the development of the Qualicare franchise and the offer, sale
and support of the franchised business in the private homecare
sector.  The Company's parent company is Qualicare
Franchise Corporation, a company incorporated in Ontario,
Canada and its ultimate parent entity is Clear Summit Group
Inc.  As of May 31, 2023, the Company had 16 (2022 - 11)
franchised stores in the U.S.

Basis of Accounting The Company's financial statements have been prepared in
accordance with accounting principles generally accepted in
the United States of America ("US GAAP").

Revenue Recognition In May 2014, the FASB issued ASU No. 2014-09 "Revenue
from Contracts with Customers: Topic 606" ("ASC 606"), under
which revenue is recognized when a customer obtains control
of promised goods or services in an amount that reflects the
consideration the entity expects to receive for those goods or
services. The Company adopted ASC 606 effective June 1,
2020 using the modified retrospective method, whereby the
new standard was applied to all contracts initiated after the
effective date.

Initial franchise fee revenue is recognized based on
consideration specified in a contract with a customer, and
excludes any sales incentives and amounts collected on behalf
of third parties. The Company recognizes revenue when it
satisfies a performance obligation by transferring service to a
customer. The total transaction price is allocated to the
performance obligations based on the standalone selling price,
which is estimated using the relative cost of each performance
obligation. As such, the revenue is recognized when the
following criteria have been met:

final payment has been received or is receivable;
the franchise has executed a franchise agreement or
evidence of an agreement exists;
all substantive performance obligations relating to the sale
of a franchise have been performed; and
the price to the customer is fixed and determinable.
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Qualicare of America Inc.
(expressed in U.S. Dollars)

Summary of Significant Accounting Policies
May 31, 2023

Revenue Recognition
(continued) During the year, ASU 2021-02 Franchisors - Revenue from

Contracts with Customers was released which provided a
practical expedient to non-public franchisors to account for
pre-opening services provided to a franchisee as distinct from
the franchise licenses if the services were consistent with
those included in a predefined list within the guidance.  The
Company has elected to apply this practical expedient
retrospectively to January 1, 2019, the date ASU 2019-09
Revenue from Contracts with Customers was adopted.  As part
of the application of the practical expedient the Company
recognizes pre-opening services as a single performance
obligation.  Accordingly, the Company recognizes initial
franchise fees once the service related to the performance
obligation is performed, which coincides with the completion of
the corresponding training of the franchisee's personnel.

Revenue from royalties is recognized over the term of the
franchise agreement.  The Company satisfies the following
conditions under topic ASC 606-10-55-65:

franchisor uses the IP over the life of the agreement; and
the performance obligation to provide the continuous
services to franchises is satisfied on monthly basis for
which it receives sales-based royalty

Accordingly, revenue from royalties are considered as sales-
based royalties received in exchange for a license of
intellectual property and recognized on monthly basis.

Deferred revenue consists of royalties collected up front and
are being recognized over the term of the franchise
agreement. Significant changes in the contract liability
balances during the year are as follows:

2023 2022
Deferred revenue - beginning

of year $ 188,375 $ 157,465
Amounts billed not recognized 647,900 49,700
Amounts recognized in the year (278,071) (18,790)

Deferred revenue - end of year $ 558,204 $ 188,375
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Qualicare of America Inc.
(expressed in U.S. Dollars)

Summary of Significant Accounting Policies
May 31, 2023

Revenue Recognition
(continued) The Company requires brand payments from franchisees

based on a percent of net sales.  Brand funds collected are
required to be spent for specific advertising purposes.  Brand
fund revenue is recognized as the underlying sales occur.
Advertising expenses are recorded as incurred.  Revenues and
expenses related to these advertising collections and
expenditures are reported on a gross basis in the statement of
operations and retained earnings. When brand fund revenues
exceed the related advertising expenses, there is no recovery
of a previously recognized deficit of brand fund revenues,
advertising costs are accrued up to the amount of revenues.

Technology fees are recognized on the same basis as royalties
as the underlying services rendered are not considered distinct
from the license of intellectual property.

Financial Instruments Financial instruments are recorded at fair value when acquired
or issued and subsequently measured at cost or amortized
cost less impairment, if applicable.  Financial assets are tested
for impairment when changes in circumstances indicate the
asset could be impaired.  Transaction costs on the acquisition,
sale or issue of financial instruments are charged to the
financial instrument for those measured at amortized cost.

Income Taxes The Company provides for income taxes using the asset and
liability method.  This approach recognizes the amount of
taxes payable for the current year, as well as deferred tax
assets and liabilities for the future tax consequences of events
recognized in the financial statements and income tax returns.

Deferred income tax assets, net of valuation allowances, are
recognized only to the extent that, in the opinion of
management, it is more likely than not that deferred income
tax assets will be realized.  Deferred income tax assets and
liabilities are adjusted for the effects of changes in tax laws
and rates on the date of enactment or substantive enactment
of the change.
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Qualicare of America Inc.
(expressed in U.S. Dollars)

Summary of Significant Accounting Policies
May 31, 2023

Use of Estimates The preparation of these financial statements in conformity
with US GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets and
liabilities at the date of the financial statements and the
reported amounts of sales and expenses during the reporting
period.

These estimates are reviewed periodically and as adjustments
become necessary, they are reported in earnings in the year in
which they become known.  Significant estimates and
assumptions are used for, but are not limited to the allocation
of consideration to performance obligations based on relative
stand alone selling price.

Recent Accounting
Pronouncements

Adoption of ASC 842 Leases In February 2016, the Financial Accounting Standards Board
(FASB) issued ASU No. 2016-02, Leases (Topic 842), which
supersedes ASC Topic 840, Leases and creates a new topic,
ASC 842 , Leases.  The new guidance requires the recognition
of lease assets and liabilities for operating leases with terms of
more than 12 months.  The new standard is effective for the
Company as of June 1, 2022.

Issued but not yet adopted In November 2019, the FASB issued 2019-10 "Financial
Instruments - Credit Losses (Topic 326)" to defer the effective
dates for private companies, not-for-profit organizations and
certain smaller reporting companies applying standards on
current expected credit losses.  The new effective dates are
annual periods beginning after December 15, 2022 for current
expected credit losses.  In addition, the FASB also issued
2019-11 to address issues raised during the implementation of
ASU 2016-03 "Financial Instruments - Credit Losses" (Topic
326): Measurement of Credit Losses on Financial Instruments.
The Company is currently in the process of evaluating the
impact of adoption of the guidance on the financial statements.
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Qualicare of America Inc.
Notes to Financial Statements

(expressed in U.S. Dollars)
May 31, 2023

1. Related Party Balances, Transactions and Economic Dependence

The following table summarizes the Company's related party balances as at May 31, 2023
and 2022:

2023 2022

Qualicare Franchise Corporation $ 296,049 $ 136,846

The amount due from related party as summarized above is unsecured, non-interest bearing
and due on demand.

The Company has an agreement with Qualicare Franchise Corporation ("QC"), whereby QFC
will provide certain services to the Company.  The services provided by QFC are subject to
management fees for franchise assistance, operating support services and licence services.
During the year, the Company incurred management fees of $427,153 (2022 - $196,880)
related to these services.

Approximately 60% (2022 - 48%) of the costs were paid to related entities and management
expects this relationship to continue.

All related party transactions were carried out in the normal course of operations at the
amount of consideration established and agreed to by the related parties.

2. Share Capital
2023 2022

Authorized
1,500 Common shares

Issued
1,500 Common shares, no par value $ 92,000 $ 92,000
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Qualicare of America Inc.
Notes to Financial Statements

(expressed in U.S. Dollars)
May 31, 2023

3. Income Taxes

A reconciliation between income tax expense and the product of accounting income before
income taxes multiplied by the Company's blended income tax rate for the years ending May
31 are as follows:

2023 2022

Income (loss) before income taxes $ 10,359 $ 5,818
Effective statutory combined rate %21.0 %21.0

Income taxes 2,175 1,222
Deferred revenue 6,757 (2,444)
Other 1,231 153

Income tax (recovery) $ 10,163 $ (1,069)

Deferred income taxes reflect the net tax effects of temporary differences between the
carrying amounts of assets and liabilities for financial reporting purposes and the amounts
used for income tax purposes. Significant components of the Company's deferred tax assets
is as follows:

2023 2022

Deferred revenue $ 44,820 $ 39,559
Other (3,675) (3,675)

$ 41,145 $ 35,884

4. Contingencies

Currently, the Company is not involved in any litigation or claims; however, they do arise
from time to time in the normal course of business. In the opinion of management, any
liability that may arise from such claims would not have a significant adverse effect on the
financial statements of the Company.
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Qualicare of America Inc.
Notes to Financial Statements

(expressed in U.S. Dollars)
May 31, 2023

5. Financial Instruments

Fair Value
The Company accounts for certain financial assets and liabilities at fair value following the
provisions of ASC 820. This Topic applies to certain assets and liabilities that are being
measured and reported on a fair value basis. The Topic defines fair value, establishes a
framework for measuring fair value in accordance with GAAP, and expands disclosure about
fair value measurements. This Topic enables the reader of the financial statements to assess
the inputs used to develop those measurements by establishing a hierarchy for ranking the
quality and reliability of the information used to determine fair values. The statement requires
that financial assets and liabilities carried at fair value be classified and disclosed in one of
the following three categories:

Level 1 - 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 that are not corroborated by market data

The fair value of cash, accounts receivable, due from related party and accounts payable and
accrued liabilities approximates the carrying value due to the short-term nature of these
financial instruments.

Credit Risk
The Company is exposed to credit risk on its cash, accounts receivable and due from related
party.  The risk is mitigated by maintaining cash with major financial institutions and credit
policies that include regular monitoring of the debtor's payment history and performance.

Liquidity Risk
Liquidity risk is the risk that the Company encounters difficulty in meeting its obligations
associated with financial liabilities.  Liquidity risk includes the risk that, as a result of
operational liquidity requirements, the Company will not have sufficient funds to settle a
transaction on the due date; will be forced to sell financial assets at a value which is less than
what they are worth; or may be unable to settle or recover financial assets.  Liquidity risk
arises from accounts payable and accrued liabilities.  The Company manages this risk by
maintaining adequate liquidity to meet operating working capital requirements and regular
monitoring of forecasted and actual cash flows.

6. Comparative figures

Certain comparative figures have been reclassified to conform with the method of
presentation adopted for the current year.
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Qualicare of America Inc. (Unaudited)
Balance Sheets
At Aug 31, 2023 and May 31, 2023
(expressed in U.S. Dollars)

Aug 31, May 31,
2023 2023

$ $

Assets
Current Assets
Cash 187,000         87,397           

Accounts Recievable 34,714           30,029           
Deferred Cost 11,071           11,071           
Receivable from associated companies 204,706         296,049         

437,491         424,546         

Deferred Cost 285,456         285,456         
Deferred tax asset 41,145           41,145           

764,092 751,147

Liabilities

Current Liabilities

Accounts pyable and accrued liabilities 28,239           20,723           

Income tax payable 15,237           15,237           

Deferred revenue 35,162           33,350           

78,637 69,310

Deferred revenue 524,854         524,854         

603,491 594,164
Shareholder's Equity

Capital stock 92,000           92,000           
Retained earnings 68,601           64,983           

160,601 156,983

764,092 751,147
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Qualicare of America Inc. (Unaudited)
Statements of Income and Retained Earnings
For the period ended Aug 31, 2023 and May 31, 2023
(expressed in U.S. Dollars)

Aug 31, May 31,
2023 2023

$ $

Revenue   

  Royalties 142,908              277,071              
  Franchise fees -                         325,021              
  Brand fund fees 13,786                68,022                
  Technology fees 10,150                38,500                
  Service Revenue 839                      2,829                   

167,684              711,443              

Expenses   
Management and licensing fees 116,983              427,153              
Commissions -                         143,130              
Advertising 43,923                88,495                
Professional fees 2,154                   38,145                
Bank interest, and service charges 1,007                   4,161                   

164,066 701,084
  

Income (loss) before income taxes 3,618 10,359

Income taxes 
Current -                         15,424                
Deferred -                         (5,261)                 

-                         10,163                

Net income (loss) 3,618 196
Retained earnings - Beginning of year 64,983                64,787                

Retained earnings - End of year 68,601 64,983
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