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Independent Auditor's Report 

To the Shareholders of Vertiqal Studios Corp. (formerly, Gamelancer Media Corp.): 

Opinion 

We have audited the consolidated financial statements of Vertiqal Studios Corp. (formerly, Gamelancer Media Corp.) and its subsidiaries (the 
"Company"), which comprise the consolidated statements of financial position as at December 31, 2024 and December 31, 2023, and the 
consolidated statements of loss and comprehensive loss, changes in shareholders' equity and cash flows for the years then ended, and notes 
to the consolidated financial statements, including a summary of material accounting policy information. 

In our opinion, the accompanying consolidated financial statements present fairly, in all material respects, the consolidated financial 
position of the Company as at December 31, 2024 and December 31, 2023, and its consolidated financial performance and its 
consolidated cash flows for the years then ended in accordance with IFRS® Accounting Standards as issued by the International 
Accounting Standards Board. 

Basis for Opinion 

We conducted our audits in accordance with Canadian generally accepted auditing standards. Our responsibilities under those standards 
are further described in the Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements section of our report. We are 
independent of the Company in accordance with the ethical requirements that are relevant to our audits of the consolidated financial 
statements in Canada, and we have fulfilled our other ethical responsibilities in accordance with these requirements. We believe that the 
audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion. 

Material Uncertainty Related to Going Concern 

We draw attention to Note 1 in the consolidated financial statements, which indicates that the Company incurred a net loss during the year 
ended December 31, 2024 and as of that date, the Company had a working capital deficit and an accumulated deficit. As stated in Note 1, 
these events or conditions, along with other matters as set forth in Note 1, indicate that a material uncertainty exists that may cast significant 
doubt on the Company’s ability to continue as a going concern. Our opinion is not modified in respect of this matter. 

Key Audit Matters 

Key audit matters are those matters that, in our professional judgment, were of most significance in our audit of the consolidated financial 
statements of the current period. These matters were addressed in the context of our audit of the consolidated financial statements as a 
whole, and in forming our opinion thereon, and we do not provide a separate opinion on these matters. 

In addition to the matter described in the Material Uncertainty Related to Going Concern section, we have determined the matters 
described below to be the key audit matters to be communicated in our report. 

Impairment Analysis of definite life long-lived assets  

Key Audit Matter Description 

We draw attention to Notes 2, 6 and 7 of the consolidated financial statements. The Company has recorded property and equipment, 
right of use assets, and intangibles assets of $2,813,620 as of December 31, 2024. The Company performs impairment testing for 
definite life long-lived assets when there is an indication of impairment. The Company assessed that there were qualitative indicators 
of impairment for Snapchat related long-lived assets and therefore completed a quantitative assessment as of December 31, 2024. 
An impairment is recognized if the carrying amount of an asset, or its cash generating unit (CGU), exceeds its estimated recoverable 
amount. The recoverable amount of an asset is the greater of its value in use and its fair value less costs of disposal. In determining 
the estimated recoverable amounts using a discounted cash flow model, the Company’s significant assumptions include future cash 
flows based on expected operating results, long term growth rates and the discount rate.  

We considered this a key audit matter due to the significant judgments made by management in estimating the recoverable amount 
for long-lived assets. This necessitates a high degree of auditor judgment, subjectivity and effort in performing procedures and 
evaluating audit evidence relating to management’s estimates. This resulted in an increased extent of audit effort, including the 
involvement of internal valuation specialists.  
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Audit Response 

We responded to this matter by performing audit procedures in relation to the impairment of long-lived assets. Our audit work in 
relation to this included, but was not restricted to, the following: 

 Performed a qualitative assessment for the indicators of impairment for all definite life long-lived assets. 
 Performed a retrospective review to compare management’s assumptions in prior year expected future cash flows to the actual 

results to assess the Company’s budgeting process. 
 Evaluated the reasonableness of key assumptions in the impairment model, including future cash flows based on expected 

operating results, long-term growth rates and the discount rate. 
 Tested the mathematical accuracy of management’s impairment model and supporting calculations. 
 Assessed the appropriateness of the disclosures relating to the assumptions used in the impairment assessment in the notes 

to the consolidated financial statements. 
 With the assistance of internal valuation specialists, evaluated the reasonableness of the Company’s impairment model, which 

included: 

 Evaluating the reasonableness of the discount rates by comparing the Company’s weighted average cost of  

capital against publicly available market data; 

 Developing a range of independent estimates and comparing those to the discount rate selected by management;  

and 

 Performing a sensitivity analysis by developing a range of independent estimates of growth rates and weighted  

average cost of capital. 
 

Other Information 

Management is responsible for the other information. The other information comprises Management’s Discussion and Analysis. 

Our opinion on the consolidated financial statements does not cover the other information and we do not express any form of 
assurance conclusion thereon. 

In connection with our audits of the consolidated financial statements, our responsibility is to read the other information and, in 
doing so, consider whether the other information is materially inconsistent with the consolidated financial statements or our 
knowledge obtained in the audits or otherwise appears to be materially misstated. We obtained Management’s Discussion and 
Analysis prior to the date of this auditor’s report. If, based on the work we have performed on this other information, we conclude 
that there is a material misstatement of this other information, we are required to report that fact. We have nothing to report in this 
regard. 

Responsibilities of Management and Those Charged with Governance for the Consolidated Financial Statements 

Management is responsible for the preparation and fair presentation of the consolidated financial statements in accordance with 
IFRS Accounting Standards as issued by the International Accounting Standards Board, and for such internal control as 
management determines is necessary to enable the preparation of consolidated financial statements that are free from material 
misstatement, whether due to fraud or error. 

In preparing the consolidated financial statements, management is responsible for assessing the Company’s ability to continue as a 
going concern, disclosing, as applicable, matters related to going concern and using the going concern basis of accounting unless 
management either intends to liquidate the Company or to cease operations, or has no realistic alternative but to do so. 

Those charged with governance are responsible for overseeing the Company’s financial reporting process. 

Auditor's Responsibilities for the Audit of the Consolidated Financial Statements 

Our objectives are to obtain reasonable assurance about whether the consolidated 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 a guarantee that an audit conducted in accordance with Canadian generally 
accepted auditing standards will always detect a material misstatement when it exists. Misstatements can arise from fraud or error 
and are considered material if, individually or in the aggregate, they could reasonably be expected to influence the economic 
decisions of users taken on the basis of these consolidated financial statements. 
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As part of an audit in accordance with Canadian generally accepted auditing standards, we exercise professional judgment and 
maintain professional skepticism throughout the audit. We also: 

 Identify and assess the risks of material misstatement of the consolidated financial statements, whether due to fraud or error, 
design and perform audit procedures responsive to those risks, and obtain audit evidence that is sufficient and appropriate to 
provide a basis for our opinion. 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. 

 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. 

 Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and related 
disclosures made by management. 

 Conclude on the appropriateness of management's use of the going concern basis of accounting and, based on the audit evidence 
obtained, whether a material uncertainty exists related to events or conditions that may cast significant doubt on the Company’s 
ability to continue as a going concern. If we conclude that a material uncertainty exists, we are required to draw attention in our 
auditor's report to the related disclosures in the consolidated financial statements or, if such disclosures are inadequate, to modify 
our opinion. Our conclusions are based on the audit evidence obtained up to the date of our auditor's report. However, future 
events or conditions may cause the Company to cease to continue as a going concern. 

 Evaluate the overall presentation, structure and content of the consolidated financial statements, including the disclosures, and 
whether the consolidated financial statements represent the underlying transactions and events in a manner that achieves fair 
presentation. 

 Plan and perform the group audit to obtain sufficient appropriate audit evidence regarding the financial information of the 
entities or business units within the Company as a basis for forming an opinion on the consolidated financial statements. We 
are responsible for the direction, supervision and review of the audit work performed for the purposes of the group audit. We 
remain solely responsible for our audit opinion. 

We communicate with those charged with governance regarding, among other matters, the planned scope and timing of the audits 
and significant audit findings, including any significant deficiencies in internal control that we identify during our audits. 

We also provide those charged with governance with a statement that we have complied with relevant ethical requirements 
regarding independence, and to communicate with them all relationships and other matters that may reasonably be thought to 
bear on our independence, and where applicable, related safeguards. 

From the matters communicated with those charged with governance, we determine those matters that were of most significance in the 
audit of the consolidated financial statements of the current period and are therefore the key audit matters. We describe these matters 
in our auditor's report unless law or regulation precludes public disclosure about the matter or when, in extremely rare circumstances, 
we determine that a matter should not be communicated in our report because the adverse consequences of doing so would reasonably 
be expected to outweigh the public interest benefits of such communication. 

The engagement partner on the audit resulting in this independent auditor's report is Ratan Kumar Verma. 

 

Toronto, Ontario Chartered Professional Accountants 
March 31, 2025 Licensed Public Accountants 

Denitsa.Miteva
MNP



 

The accompanying notes are an integral part of these consolidated financial statements.
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1. General information and going concern


General information


Vertiqal Studios Corp. (formerly, Gamelancer Media Corp.) (the “Company” or “Vertiqal”) was incorporated under the laws 
of the Province of British Columbia on June 24, 1999. The Company’s principal and registered place of business is 
405-120 Carlton St., Toronto, Ontario, Canada. Gamelancer is a publicly traded company, listed on the Canadian 
Securities Exchange (“CSE”). Effective April 21, 2022, in connection with the acquisition of Gamelancer, Inc., the Company 
changed its name to Gamelancer Gaming Corp. and its CSE ticker symbol was changed to “GMNG”. Effective September 
27, 2022, the Company then changed its name to Gamelancer Media Corp. 


Vertiqal Studios Corp. is a technology and entertainment company providing direct advertising services to brands over its 
social media channels, with future programmatic advertising services planned as well as plans to build and acquire assets 
to unite the global gaming community.


Going concern


These consolidated financial statements have been prepared on the basis that the Company will continue as a going 
concern, which contemplates the realization of its assets and the settlement of its liabilities in the normal course of 
operations for the foreseeable future. The Company incurred a net loss of $2,365,124 for the year ended December 31, 
2024 and has an accumulated deficit of $70,430,867 as at December 31, 2024. The Company has a working capital deficit 
of $5,898,854 at December 31, 2024. To-date, the Company has funded its operations principally through the issuance of 
debt and equity securities. The availability of such funding in the future is subject to uncertainty. As such, there is a 
material uncertainty related to these events and conditions that may cast significant doubt on the Company’s ability to 
continue as a going concern and, therefore, it may be unable to realize its assets and discharge its liabilities in the normal 
course of business.


Management acknowledges that there is a significant uncertainty over the Company’s ability to continue as a going 
concern. The Company’s ability to continue as a going concern is dependent on the Company’s ability to pay its liabilities; 
obtaining new funding to fund operations; implement cost savings associated with managing operating expense levels, 
raising other equity and/or debt financings, as well as the Company’s ability to maintain sufficient working capital from 
operations. It cannot be determined at this time whether these objectives will be realized. 


Management believes that the use of the going concern assumption is appropriate for these consolidated financial 
statements. If the Company were unable to continue its operations, adjustments to the carrying amounts and classification 
of assets and liabilities may be necessary. Such adjustments could be material to the consolidated financial statements.
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2. Material accounting policies


Statement of compliance


The consolidated financial statements have been prepared in accordance with IFRS® Accounting Standards, as issued by 
the International Accounting Standards Board (“IASB") and the interpretations of the International Financial Reporting 
Interpretations Committee (“IFRIC").


The consolidated financial statements were authorized for issuance by the board of directors on March 31, 2025.


Basis of preparation


The consolidated financial statements of the Company have been prepared on the historical cost basis except for certain 
financial instruments that are measured at fair value, as explained in the accounting policies below. Historical cost is 
generally based on the fair value of the consideration given in exchange for assets. All financial information is presented in 
Canadian dollars, except share and per share amounts or as otherwise noted. The functional currency of the Company 
and each of its subsidiaries is the Canadian dollar, except for Wondr Gaming USA Corp. and Gamelancer, Inc. for which 
the functional currency is the U.S. dollar.


The principal material accounting policies are set out below.


Basis of consolidation


The consolidated financial statements include the accounts of the Company and its wholly-owned subsidiaries:


Subsidiary Domicile and country of incorporation

Wondr Gaming Corp. Ontario, Canada 

Enterprise Gaming Canada Inc. Quebec, Canada

Hot Dot Media Inc. Ontario, Canada

JoyBox Media Inc.


Gamelancer, Inc.

British Columbia, Canada


Delaware, United States of America

Wondr Gaming USA Corp. Delaware, United States of America
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2. Material accounting policies (continued from previous page)


Basis of consolidation (continued from previous page)


On March 1, 2022, the Company acquired 100% of the issued and outstanding common shares of JoyBox Media Inc. 
(“JoyBox”) (Note 7). On April 14, 2022, the Company acquired 100% of the issued and outstanding common shares of 
Gamelancer Inc. (Note 7). 


Each subsidiary is fully consolidated from the date of acquisition, which is when the Company obtains control, and 
continues to be consolidated until the date when such control ceases. Control is achieved when the Company has power 
over the investee, is exposed, or has rights, to variable returns from its involvement with the investee and can use its 
power to affect its returns. The Company reassesses whether or not it controls an investee if facts and circumstances 
indicate changes to one or more of the three elements of control listed above. The subsidiaries’ financial statements are 
prepared for the same reporting period as the parent company, using consistent accounting policies. All intra-group 
transactions, balances, income and expenses are eliminated in full on consolidation.


Business combinations


Acquisitions of businesses are accounted for using the acquisition method. The consideration transferred in a business 
combination is measured at fair value, which is calculated as the sum of the acquisition-date fair values of the assets 
transferred by the Company, liabilities incurred by the Company to the former owners of the acquiree and the equity 
interests issued by the Company in exchange for control of the acquiree. Acquisition-related costs are generally 
recognized in profit or loss as incurred.


At the acquisition date, the identifiable assets acquired and the liabilities assumed are recognized at their fair value, except 
that:

• deferred tax assets or liabilities, and assets or liabilities related to employee benefit arrangements are recognized 

and measured in accordance with IAS 12 Income Taxes and IAS 19 Employee Benefits, respectively;


• liabilities or equity instruments related to share-based payment arrangements of the acquiree or share-based 
payment arrangements of the Company entered into to replace share-based payment arrangements of the acquiree 
are measured in accordance with IFRS 2 Share-based Payment at the acquisition date; and


• assets (or disposal groups) that are classified as held for sale in accordance with IFRS 5 Non-current Assets Held for 
Sale and Discontinued Operations are measured in accordance with that Standard.


Goodwill is measured as the excess of the sum of the consideration transferred, the amount of any non-controlling 
interests in the acquiree, and the fair value of the acquirer's previously held equity interest in the acquiree (if any) over the 
net of the acquisition-date amounts of the identifiable assets acquired and the liabilities assumed. If, after reassessment, 
the net of the acquisition-date amounts of the identifiable assets acquired and liabilities assumed exceeds the sum of the 
consideration transferred, the amount of any non-controlling interests in the acquiree and the fair value of the acquirer's 
previously held interest in the acquiree (if any), the excess is recognized immediately in profit or loss as a bargain 
purchase gain. 


When the consideration transferred by the Company in a business combination includes assets or liabilities resulting from 
a contingent consideration arrangement, the contingent consideration is measured at its acquisition-date fair value and 
included as part of the consideration transferred in a business combination. Changes in the fair value of the contingent 
consideration that qualify as measurement period adjustments are adjusted retrospectively, with corresponding 
adjustments against goodwill. Measurement period adjustments are adjustments that arise from additional information 
obtained during the ‘measurement period’ (which cannot exceed one year from the acquisition date) about facts and 
circumstances that existed at the acquisition date. 


The subsequent accounting for changes in the fair value of the contingent consideration that do not qualify as 
measurement period adjustments depends on how the contingent consideration is classified. Contingent consideration that 
is classified as equity is not remeasured at subsequent reporting dates and its subsequent settlement is accounted for 
within equity. Contingent consideration that is classified as an asset or a liability is remeasured at subsequent reporting 
dates in accordance with IFRS 9 Financial Instruments, or IAS 37 Provisions, Contingent Liabilities and Contingent Assets, 
as appropriate, with the corresponding gain or loss being recognized in profit or loss.




Vertiqal Studios Corp.

(formerly, Gamelancer Media Corp.)

Notes to the Consolidated Financial Statements

For the years ended December 31, 2024 and 2023

(Expressed in Canadian dollars)

2. Material accounting policies (continued from previous page)


Business combinations (continued from previous page)


If the initial accounting for a business combination is incomplete by the end of the reporting period in which the 
combination occurs, the Company reports provisional amounts for the items for which the accounting is incomplete. Those 
provisional amounts are adjusted during the measurement period (see above), or additional assets or liabilities are 
recognized, to reflect new information obtained about facts and circumstances that existed at the acquisition date that, if 
known, would have affected the amounts recognized at that date.


Goodwill


Goodwill arising on an acquisition of a business is carried at cost as established at the date of acquisition of the business 
less accumulated impairment losses, if any. 


For the purposes of impairment testing, goodwill is allocated to each of the Group's cash-generating units (or groups of 
cash-generating units) that is expected to benefit from the synergies of the combination.


A cash-generating unit to which goodwill has been allocated is tested for impairment annually, or more frequently when 
there is an indication that the unit may be impaired. If the recoverable amount of the cash-generating unit is less than its 
carrying amount, the impairment loss is allocated first to reduce the carrying amount of any goodwill allocated to the unit 
and then to the other assets of the unit pro rata based on the carrying amount of each asset in the unit. Any impairment 
loss for goodwill is recognized directly in profit or loss. An impairment loss recognized for goodwill is not reversed in 
subsequent periods.


On disposal of the relevant cash-generating unit, the attributable amount of goodwill is included in the determination of the 
profit or loss on disposal.


Leases


The Company assesses whether a contract is, or contains, a lease. If a contract conveys the right to control the use of an 
identified asset for a period of time in exchange for consideration, then the contract may contain a lease. The Company 
assesses whether a contract conveys the right to control the use of an asset by performing the following tests:


1. Assess whether the contract involves the use of an identified asset and may be specified explicitly or implicitly. It should 
be physically distinct or represent substantially all of the capacity of a physically distinct asset. If the supplier has a 
significant right to substitution, then the asset is not identified;


2. Assess whether the Company has the right to obtain substantially all of the economic benefits arising from the use of the 
asset throughout the period of use; and


3. Assess that the Company has the right to direct enjoyment of the asset. This right is identified when the Company has 
the decision-making rights in how and for what purpose the asset is used. In cases where the decision on how and for 
what purpose to use the asset has been predetermined, the Company has the right to direct the use of the asset if either 
it has the right to operate the asset, or the Company has designed the asset in a manner that predetermines how and 
for what purpose the asset will be used.


The Company recognizes a right-of-use asset and a lease liability at the lease commencement date. The right-of-use asset 
is initially measured at cost, which comprises the initial amount of the lease liability adjusted for any lease payments made 
at or before the commencement date, plus any initial direct costs incurred and an estimate of costs to dismantle and 
remove the underlying asset or to restore the underlying asset or the site on which it is located, less any lease incentives 
received.


The right-of-use assets is subsequently depreciated using the straight-line method from the commencement date to the 
earlier of the end of the useful life of the right-of-use asset or the end of the lease term. The estimated useful lives of right-
of-use assets are determined on the same basis as those of property and equipment. In addition, the right-of-use asset 
can be periodically reduced by impairment losses, if any, and adjusted for certain remeasurements of the lease liability. 
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2. Material accounting policies (continued from previous page)


Leases (continued from previous page)


The lease liability is initially measured at the present value of the lease payments that are not paid at the commencement 
date, discounted using the interest rate implicit in the lease or, if that rate cannot be readily determined, the Company’s 
incremental borrowing rate. Generally, the Company uses its incremental borrowing rate as the discount rate.


Lease payments included in the measurement of the lease liability comprise the following:


- Fixed payments, including in-substance fixed payments;


- Variable lease payments that depend on an index or a rate, initially measured using the index or rate as at the 
commencement date;


- Amounts expected to be payable under a residual value guarantee; and


- The exercise price under a purchase option that the Group is reasonably certain to exercise, lease payments in an 
option renewal period if the Company is reasonably certain to exercise an extension option, and penalties for early 
termination of a lease unless the Company is reasonably certain not to terminate early.


The lease liability is measure at amortized cost using the effective interest method. It is remeasured when there is a 
change in future lease payments arising from a change in an index or rate, if there is a change in future lease payments 
arising form a change in an index or rate, if there is a change in the Company’s estimate of the amount expected to be 
payable under a residual value guarantee, or if the Company  changes its assessment of whether it will exercise a 
purchase, extension, or termination option.


When the lease liability is remeasured in this way, a corresponding adjustment is made to the carrying amount of the right-
of-use asset or is recorded in profit or loss if the carrying amount of the right-of-use asset has been reduced to zero.


The Company has elected not to recognize right-of-use assets and lease liabilities for short-term leases of equipment that 
have a lease term of twelve months or less and leases of low-value assets, including IT equipment. The Company 
recognizes the lease payments associated with these leases as an expense on a straight-line basis over the lease term. 


Intangible assets


Intangible assets with finite lives that are acquired separately are measured on initial recognition at cost, which comprises 
its purchase price plus any directly attributable costs of preparing the asset for its intended use. The amortization for such 
assets begins when asset become available for use. Following initial recognition, such intangible assets are carried at cost 
less any accumulated amortization and accumulated impairment losses on a straight-line basis over the following periods:


Trade Name		 	 	 	 	 10 years

Customer Relationships	 	 	 	 4 years

Technology	 	 	 	 	 	 4 years	 


Amortization expense is included in the consolidated statements of loss and comprehensive loss.


The estimated useful life and amortization method are reviewed annually, with the effect of any change in estimate being 
accounted for on a prospective basis.


For intangible assets with finite lives, impairment testing is triggered by specific indicators, such as significant market 
decline or adverse legal developments. The Company conducts a recoverability test, comparing the undercounted cash 
flows expected from the asset to its carrying amount. If the carrying amount exceeds the undercounted cash flows, an 
impairment loss must be recognized, reducing the asset’s book value to its fair value. Monitoring external and internal 
factors that could affect an asset’s value ensures timely and appropriate adjustments.
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2. Material accounting policies (continued from previous page)


Foreign currencies


Transactions in currencies other than the entity's functional currency (foreign currencies) are recognized at the rates of 
exchange prevailing at the dates of the transactions. The functional currency of the Company and each of its subsidiaries 
is the Canadian dollar, except for Wondr Gaming USA Corp. for which the functional currency is the U.S. dollar.


At the end of each reporting period, monetary items denominated in foreign currencies are retranslated at the rates 
prevailing at that date. Non-monetary items carried at fair value that are denominated in foreign currencies are retranslated 
at the rates prevailing at the date when the fair value was determined. Non-monetary items that are measured in terms of 
historical cost in a foreign currency are not retranslated. Exchange differences on monetary items are recognized in profit 
or loss in the period in which they arise.


For the purposes of presenting consolidated financial statements, the assets and liabilities of foreign operations are 
translated into Canadian dollars using exchange rates prevailing at the end of each reporting period. Income and expense 
items are translated at the average exchange rates for the period. Exchange differences arising, if any, are recognized in 
other comprehensive income and accumulated in equity.


Revenue


The core principle of IFRS 15 Revenue from Contracts with Customers (“IFRS 15”) is that an entity recognizes revenue to 
depict the transfer of promised goods and services to customers in an amount that reflects the consideration the entity 
expects to be entitled in exchange for those goods or services. The standard establishes a comprehensive five-step 
framework for the timing and measurement of revenue recognition.


The Company accounts for a contract with a customer when it has approval and commitment from all parties, the rights of 
the parties and payment terms are identified, the contract has commercial substance and collectability of consideration is 
probable. Revenue is recognized when control of the promised goods and services is transferred to customers.


The Company generates advertising revenue through the following means:


- Direct media advertising;


- Social media content strategy; and 


- Short form Over-the-Top (“OTT”) or programmatic video sales.


Direct media advertising


Revenue from direct media advertising is mostly generated through social media network advertising delivered through 
advertising impressions. Advertising is typically sold on a cost-per-thousand (“CPM”) basis and is evidenced by an 
insertion order (“IO”). Revenue is recognized as the number of impressions are delivered. Within some direct media 
advertising arrangements, the Company is sometimes required to produce/create content for the customer and also deliver 
impressions. For such arrangements, the Company allocates revenue to each distinct performance obligation based on 
their relative standalone selling price (“SSP”). Revenue is recognized as a point in time for the content delivery.


Social media content strategy


Social media content strategy for customers where the Company provides a complete marketing campaign strategy that 
includes guidance on how to create video content, strategy on distribution across various social media accounts, including 
influencer strategy, production and paid media spend. Revenue from social media content strategy is recognized as the 
services have been delivered and accepted by the customer.
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Short form over-the-top (“OTT”) or programmatic video sales


The Company delivers content to a social media platform on its owned and operated channels on such social media 
platform. The social media platform monetizes such content, and the advertisement revenue earned by the social media 
platform is shared with the Company under a revenue share agreement. As part of its assessment, the Company 
assessed that the social media platform is their customer and recognize revenue based on the revenue share received 
from them.


Deferred development costs


Expenditure on research activities is recognized as an expense in the period in which it is incurred.


An internally-generated intangible asset arising from development (or from the development phase of an internal project) is 
recognized if, and only if, all of the following have been demonstrated:

• the technical feasibility of completing the intangible asset so that it will be available for use or sale;


• the intention to complete the intangible asset and use or sell it;


• the ability to use or sell the intangible asset;


• how the intangible asset will generate probable future economic benefits;


• the availability of adequate technical, financial and other resources to complete the development and to use or sell 
the intangible asset; and


• the ability to measure reliably the expenditure attributable to the intangible asset during its development.


The amount initially recognized for deferred development costs is the sum of the expenditure incurred from the date when 
the intangible asset first meets the recognition criteria listed above. Where no internally-generated intangible asset can be 
recognized, development expenditure is recognized in profit or loss in the period in which it is incurred.


The Company’s deferred development costs include the cost of materials and services used and consumed in developing 
its gaming rewards and loyalty platform and the cost of employee benefits related to personnel who were directly 
responsible for technology development.


Subsequent to initial recognition, deferred development costs are reported at cost less accumulated amortization and 
accumulated impairment losses. Amortization is recognized using the straight-line method. The estimated useful life and 
amortization method are reviewed at the end of each reporting period, with the effect of any changes in estimate 
accounted for on a prospective basis. 


Impairment of intangible assets


At the end of each reporting period, the Company reviews the carrying amounts of its intangible assets to determine 
whether there is any indication that those assets have suffered an impairment loss. If any such indication exists, the 
recoverable amount of the asset is estimated in order to determine the extent of the impairment loss (if any). 


When it is not possible to estimate the recoverable amount of an individual asset, the Company estimates the recoverable 
amount of the cash-generating unit to which the asset belongs. When a reasonable and consistent basis of allocation can 
be identified, corporate assets are also allocated to individual cash-generating units, or otherwise they are allocated to the 
smallest group of cash-generating units for which a reasonable and consistent allocation basis can be identified.


Recoverable amount is the higher of fair value less costs to sell and value in use. In assessing value in use, the estimated 
future cash flows are discounted to their present value using a pre-tax discount rate that reflects current market 
assessments of the time value of money and the risks specific to the asset for which the estimates of future cash flows 
have not been adjusted. 
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If the recoverable amount of an asset (or cash-generating unit) is estimated to be less than its carrying amount, the 
carrying amount of the asset (or cash-generating unit) is reduced to its recoverable amount. An impairment loss is 
recognized immediately in profit or loss.


When an impairment loss subsequently reverses, the carrying amount of the asset (or a cash-generating unit) is increased 
to the revised estimate of its recoverable amount, but so that the increased carrying amount does not exceed the carrying 
amount that would have been determined had no impairment loss been recognized for the asset (or cash-generating unit) 
in prior years. A reversal of an impairment loss is recognized immediately in profit or loss.


Share-based payment arrangements


Equity-settled share-based payments to employees and others providing similar services are measured at the fair value of 
the equity instruments at the grant date.


The fair value determined at the grant date of the equity-settled share-based payments is expensed on a straight-line basis 
over the vesting period, based on the Company’s estimate of equity instruments that will eventually vest, with a 
corresponding increase in equity. At the end of each reporting period, the Company revises its estimate of the number of 
equity instruments expected to vest. The impact of the revision of the original estimates, if any, is recognized in profit or 
loss such that the cumulative expense reflects the revised estimate, with a corresponding adjustment to equity.


Equity-settled share-based payment transactions with parties other than employees are measured at the fair value of the 
goods or services received, except where that fair value cannot be estimated reliably, in which case they are measured at 
the fair value of the equity instruments granted, measured at the date the entity obtains the goods or the counterparty 
renders the service.


The share-based benefit reserve records items recognized as share-based compensation expense such time that the 
stock options are exercised. The corresponding amount will be transferred to share capital. If the options are expire, the 
amount recorded is transferred to accumulated deficit.


Warrants reserve


The fair value of warrants is determined upon their issuance either as part of unit private placements or in settlement of 
share issuance costs and finders’ fees, using the Black-Sholes model. All such warrants are classified in a warrant reserve 
within equity. If the warrants are exercised, the value attributable to the warrants is transferred to share capital. Upon 
expiry, the amounts recorded for expired warrants is transferred to accumulated deficit from the warrant reserve. Shares 
are issued from treasury upon the exercise of share purchase warrants.


Deferred tax


Deferred tax is recognized on temporary differences between the carrying amounts of assets and liabilities in the 
consolidated financial statements and the corresponding tax bases used in the computation of taxable profit. Deferred tax 
liabilities are generally recognized for all taxable temporary differences. Deferred tax assets are generally recognized for 
all deductible temporary differences to the extent that it is probable that taxable profits will be available against which those 
deductible temporary differences can be utilized. Such deferred tax assets and liabilities are not recognized if the 
temporary difference arises from goodwill or from the initial recognition (other than in a business combination) of other 
assets and liabilities in a transaction that affects neither the taxable profit nor the accounting profit.


The carrying amount of deferred tax assets is reviewed at the end of each reporting period and reduced to the extent that it 
is no longer probable that sufficient taxable profits will be available to allow all or part of the asset to be recovered.


Deferred tax liabilities and assets are measured at the tax rates that are expected to apply in the period in which the 
liability is settled or the asset realized, based on tax rates (and tax laws) that have been enacted or substantively enacted 
by the end of the reporting period.
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The measurement of deferred tax liabilities and assets reflects the tax consequences that would follow from the manner in 
which the Group expects, at the end of the reporting period, to recover or settle the carrying amount of its assets and 
liabilities.


Deferred tax is recognized in profit or loss, except when it relates to items that are recognized in other comprehensive 
income or loss or directly in equity, in which case, the deferred tax is also recognized in other comprehensive income or 
loss or directly in equity, respectively. Where deferred tax arises from the initial accounting for a business combination, the 
tax effect is included in the accounting for the business combination.


Government assistance and investment tax credits


Government grants are recognized when the Company has complied with the terms and conditions of the approved grant 
program. Government grants, related to research and development activity, and investment tax credits, which are earned 
as a result of qualifying Scientific Research and Experimental Development (“SR&ED”) expenditures, are recognized as a 
reduction to salaries, wages and benefits expense during the period in which the related expenditures are incurred, 
provided the Company has reasonable assurance with respect to the realization of the related receivable.


The Company claims SR&ED deductions and related investment tax credits for income tax purposes based upon 
management’s interpretation of the applicable legislation in the Income Tax Act (Canada). Investment tax credits are 
subject to Canada Revenue Agency (“CRA”) review and assessment of the eligibility of the Company’s research 
expenditures. Actual investment tax credits received may differ from those estimated and recorded in these financial 
statements.


Financial instruments


IFRS 9 Financial Instruments (“IFRS 9”) contains three principal classification categories for financial assets: measured at 
amortized cost, fair value through other comprehensive income ("FVOCI") and fair value through profit or loss ("FVTPL"). 
The classification of financial assets under IFRS 9 is generally based on the business model in which a financial asset is 
managed and its contractual cash flow characteristics. Financial liabilities are classified as those to be measured at 
amortized cost unless they are designated as those to be measured subsequently at fair value through profit or loss 
(irrevocable election at the time of recognition). For assets and liabilities measured at fair value, gains and losses are 
either recorded in profit or loss or other comprehensive income or loss.


The Company reclassifies financial assets when and only when its business model for managing those assets changes. 
Financial liabilities are not reclassified.


Financial assets 


Recognition and initial measurement


The Company recognizes financial assets when it becomes party to the contractual provisions of the instrument. Financial 
assets are measured initially at their fair value plus, in the case of financial assets not subsequently measured at fair value 
through profit or loss, transaction costs that are directly attributable to their acquisition. Transaction costs attributable to the 
acquisition of financial assets subsequently measured at fair value through profit or loss are expensed in profit or loss 
when incurred.


Classification and subsequent measurement


On initial recognition, financial assets are classified as subsequently measured at amortized cost, fair value through other 
comprehensive income (“FVOCI”) or fair value through profit or loss (“FVTPL”). 


The Company determines the classification of its financial assets, together with any embedded derivatives, based on the 
business model for managing the financial assets and their contractual cash flow characteristics.
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Financial assets are classified as follows:

• Amortized cost - Assets that are held for collection of contractual cash flows where those cash flows are solely 

payments of principal and interest are measured at amortized cost. Interest revenue is calculated using the effective 
interest method and gains or losses arising from impairment, foreign exchange and derecognition are recognized in 
profit or loss.


• Fair value through other comprehensive income - Assets that are held for collection of contractual cash flows and for 
selling the financial assets, and for which the contractual cash flows are solely payments of principal and interest, are 
measured at fair value through other comprehensive income. Interest income calculated using the effective interest 
method and gains or losses arising from impairment and foreign exchange are recognized in profit or loss. All other 
changes in the carrying amount of the financial assets are recognized in other comprehensive income. Upon 
derecognition, the cumulative gain or loss previously recognized in other comprehensive income is reclassified to 
profit or loss.


• Mandatorily at fair value through profit or loss - Assets that do not meet the criteria to be measured at amortized cost, 
or fair value through other comprehensive income, are measured at fair value through profit or loss. All interest 
income and changes in the financial assets’ carrying amount are recognized in profit or loss.


Classification and subsequent measurement (continued from previous page)


• Designated at fair value through profit or loss - On initial recognition, the Company may irrevocably designate a 
financial asset to be measured at fair value through profit or loss in order to eliminate or significantly reduce an 
accounting mismatch that would otherwise arise from measuring assets or liabilities, or recognizing the gains and 
losses on them, on different bases. All interest income and changes in the financial assets’ carrying amount are 
recognized in profit or loss.


Business model assessment


The Company assesses the objective of its business model for holding a financial asset at a level of aggregation which 
best reflects the way the business is managed and information is provided to management. Information considered in this 
assessment includes stated policies and objectives.


Contractual cash flow assessment


The cash flows of financial assets are assessed as to whether they are solely payments of principal and interest on the 
basis of their contractual terms. For this purpose, ‘principal’ is defined as the fair value of the financial asset on initial 
recognition. ‘Interest’ is defined as consideration for the time value of money, the credit risk associated with the principal 
amount outstanding, and other basic lending risks and costs. 


In performing this assessment, the Company considers factors that would alter the timing and amount of cash flows such 
as prepayment and extension features, terms that might limit the Company’s claim to cash flows, and any features that 
modify consideration for the time value of money.


Impairment


The Company recognizes a loss allowance for the expected credit losses associated with its financial assets, other than 
financial assets measured at fair value through profit or loss. Expected credit losses are measured to reflect a probability-
weighted amount, the time value of money, and reasonable and supportable information regarding past events, current 
conditions and forecasts of future economic conditions. 


The Company applies the simplified approach for trade receivables. Using the simplified approach, the Company records a 
loss allowance equal to the expected credit losses resulting from all possible default events over the assets’ contractual 
lifetime. 




Vertiqal Studios Corp.

(formerly, Gamelancer Media Corp.)

Notes to the Consolidated Financial Statements

For the years ended December 31, 2024 and 2023

(Expressed in Canadian dollars)

2. Material accounting policies (continued from previous page)


The Company assesses whether a financial asset is credit-impaired at the reporting date. Regular indicators that a 
financial instrument is credit-impaired include significant financial difficulties as evidenced through borrowing patterns or 
observed balances in other accounts and breaches of borrowing contracts such as default events or breaches of 
borrowing covenants. For financial assets assessed as credit-impaired at the reporting date, the Company continues to 
recognize a loss allowance equal to lifetime expected credit losses.


For financial assets measured at amortized cost, loss allowances for expected credit losses are presented in the statement 
of financial position as a deduction from the gross carrying amount of the financial asset.


Financial assets are written off when the Company has no reasonable expectations of recovering all or any portion thereof.


Derecognition of financial assets


The Company derecognizes a financial asset when its contractual rights to the cash flows from the financial asset expire, 
or the financial asset has been transferred under particular circumstances.


For this purpose, a financial asset is transferred if the Company either:

• Transfers the right to receive the contractual cash flows of the financial asset, or


• Retains the right to receive the contractual cash flows of the financial asset but assumes an obligation to pay 
received cash flows in full to one or more third parties without material delay and is prohibited from further selling or 
transferring the financial asset.


Transferred financial assets are evaluated to determine the extent to which the Company retains the risks and rewards of 
ownership. When the Company neither transfers nor retains substantially all the risks and rewards of ownership of the 
financial asset, it evaluates whether it has retained control of the financial asset.


Financial assets (continued from previous page)


Where substantially all risks and rewards of ownership have been transferred, or risks and rewards have neither been 
transferred nor retained and control of the financial asset has not been retained, the Company derecognizes the financial 
asset. At the same time, the Company separately recognizes as assets or liabilities the fair value of any rights and 
obligations created or retained in the transfer. Any difference between the carrying amount measured at the date of 
recognition and the consideration received is recognized in profit or loss.


Recognition and initial measurement


The Company recognizes a financial liability when it becomes party to the contractual provisions of the instrument. At initial 
recognition, the Company measures financial liabilities at their fair value plus transaction costs that are directly attributable 
to their issuance, with the exception of financial liabilities subsequently measured at fair value through profit or loss for 
which transaction costs are immediately recorded in profit or loss.


Where an instrument contains both a liability and equity component, these components are recognized separately based 
on the substance of the instrument, with the liability component measured initially at fair value and the equity component 
assigned the residual amount. 


Classification and subsequent measurement


Subsequent to initial recognition, all financial liabilities, except for financial liabilities subsequently measured at fair value 
through profit or loss, are measured at amortized cost using the effective interest rate method. Interest, gains and losses 
relating to a financial liability are recognized in profit or loss.


Derecognition of financial liabilities


The Company derecognizes a financial liability only when its contractual obligations are discharged, cancelled or expire.
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Derivative financial instruments


Derivative instruments are recorded at fair value, including those derivatives that are embedded in financial or non-
financial contracts that are not closely related to the host contracts. Changes in the fair values of derivative instruments are 
recorded in profit or loss.


Embedded derivatives


For hybrid contracts containing a host that is not an asset in the scope of IFRS 9, embedded derivatives are evaluated on 
initial recognition to determine if the embedded derivative must be separated from the host contract. Embedded derivatives 
are separated from the host contract when the economic characteristics and risks of the derivative are not closely related 
to those of the host contract, a separate instrument with the same terms as the embedded derivative would meet the 
definition of a derivative, and the hybrid contract is not measured at fair value through profit or loss. Embedded derivatives 
that are separated from the host contract are initially measured at fair value and subsequently measured at fair value 
through profit or loss. The host contract is accounted for in accordance with the appropriate Standards.


Non-option derivatives are separated from the host contract on the basis of their stated or implied substantive terms so as 
to result in them having a fair value of zero at inception. Option-based derivatives are separated from the host contract on 
the basis of stated terms and conditions and measured at their fair value on inception, with the host contract’s initial 
carrying amount being the residual amount after separating the derivative.


Classification of financial instruments


The following table summarizes the classification of the Company’s financial instruments:


Asset / liability:	 	 	 	 	 Classification:


	 Cash	 	 	 	 	 	 FVTPL


	 Restricted cash	 	 	 	 	 Amortized cost


	 Receivables	 	 	 	 	 Amortized cost


	 Deposits		 	 	 	 	 Amortized cost


	 Accounts payable and accrued liabilities	 	 Amortized cost


	 Due to related parties	 	 	 	 Amortized cost


Convertible debentures (debt host liability)	 	 FVTPL


Conversion option liability	 	 	 	 FVTPL


Lease liability	 	 	 	 	 Amortized cost


Financial liabilities at FVTPL are recognized initially at fair value. Any transaction costs are recorded directly in the 
statement of loss. Subsequent to initial recognition the financial liability is measured at fair value at each reporting date, 
with changes in fair value included in the statement of loss. The convertible debentures have been designated at FVTPL 
upon initial recognition as permitted by IFRS 9 as they contain an embedded derivative.


Fair value


Assets and liabilities carried at fair value must be classified using a three-level hierarchy that reflects the significance and 
transparency of the inputs used in making the fair value measurements. 


Level 1	 inputs are unadjusted quoted prices of identical instruments in active markets; 


Level 2	 inputs other than quoted prices included in Level 1 that are observable for the asset or liability, either directly 
or indirectly; and
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Level 3	 inputs that are not based on observable market data (unobservable data).


Determination of fair value and the resulting hierarchy requires the use of observable market data whenever available. The 
classification of a financial instrument in the hierarchy is based upon the lowest level of input that is significant to the 
measurement of fair value.


Loss per share


Basic loss per share is calculated by dividing net loss (the numerator) by the weighted average number of common shares 
outstanding (the denominator) during the year/period.


For the purpose of calculating diluted loss per share, the Company adjusts net loss, and the weighted average number of 
common shares outstanding during the year, for the effects of all dilutive potential common shares. The diluted loss per 
share is equal to basic loss per share since the Company is in a loss position for both years presented. Potential common 
shares, such as warrants and stock options, are treated as dilutive when, and only when, their conversion to common 
shares would decrease earnings per share or increase loss per share.


3. Changes in accounting policies


New standards, interpretations and amendments adopted from January 1, 2024


The following amendments are effective for the period beginning January 1, 2024;


Supplier finance arrangements (amendments to IAS 7 and IFRS 7)


On May 25 2023, the IASB issued supplier finance arrangements, which amended IAS 7 Statement of Cash Flows and 
IFRS 7 Financial instruments: Disclosures. The amendments require entities to provide certain specific disclosures 
(qualitative and quantitative) related to supplier finance arrangements. The amendments also provide guidance on 
characteristics of supplier finance arrangements.


These amendments had no effect on the consolidated financial statements of the Company.


Lease liability in a sale and leaseback (amendments to IFRS 16)


On September 22 2022, the IASB issued amendments to IFRS 16 Lease Liability in a sale and leaseback (the 
amendments). Prior to the amendments, IFRS 16 did not contain specific measurement requirements for lease liabilities 
that may contain variable lease payments arising in a sale and leaseback transaction. In applying the subsequent 
measurement requirements of lease liabilities to a sale and leaseback transaction, the amendments require a seller-lessee 
to determine “lease payments” or “revised lease payments” in a way that the seller-lessee would not recognize any amount 
of the gain or loss that relates to the right of use retained by the seller-lessee.


These amendments had no effect on the consolidated financial statements of the Company.


Classification of liabilities as current or non-current and non-current liabilities with covenants (amendments to IAS 1)


The IASB issued amendments to IAS 1 in January 2020 Classification of liabilities as current or non-current and 
subsequently, in October 2022 non-current liabilities with covenants. The amendments clarify the following:


1. An entity’s right to defer settlement of a liability for at lease twelve months after the reporting period must have 
substance and must exist at the end of the reporting period.


2. If an entity’s right to defer settlement of a liability is subject to covenants, such covenants affect whether that right exists 
at the end of the reporting period only if the entity is required to comply with the covenant on or before the end of the 
reporting period.


3. The classification of a liability as current or non-current is unaffected by the likelihood that the entity will exercise its right 
to defer settlement.
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4. In case of a liability that can be settled, at the option of the counterparty, by the transfer of the entity’s own equity 
instruments, such settlement terms of not affect the classification of the liability as current or non-current only if the 
option is classified as an equity instrument.


These amendments had no effect on the consolidated financial statements of the Company.


New standards, interpretations and amendments not yet effective


There are a number of standards, amendments to standards, and interpretations which have been issued by the IASB that 
are effective in future accounting periods that the Company has decided not to adopt early.


The following amendments are effective for the annual reporting period beginning January 1 2025:


1. Lack of exchangeability (Amendment to IAS 21 The Effects of Changes in Foreign Exchange Rates)


The following amendments are effective for the annual reporting period beginning January 1 2026:


1. Amendments to the Classification and Measurement of Financial Instruments (Amendments to IFRS 9 Financial 
Instruments and IFRS 7)


2. Contracts referencing nature-dependent electricity (Amendments to IFRS 9 and IFRS 7)


The following amendments are effective for the annual reporting period beginning January 1 2027:


1. IFRS 18 Presentation and Disclosure in Financial Statements


2. IFRS 19 Subsidiaries without Public Accountability: Disclosures


The Company is currently assessing the effect of these new accounting standards and amendments. IFRS 18 
Presentation and Disclosure in Financial statements, which was issued by the IASB in April 2024 supersedes IAS 1 and 
will result in major consequential amendments to IFRS accounting standards including IAS 8 Basis of Preparation of 
Financial Statements (renamed from Accounting policies, changes in accounting estimates and errors). Even though IFRS 
18 will not have any effect on the recognition and measurement of items in the consolidated financial statements, it is 
expected to have a significant effect on the presentation and disclosure of certain items. These changes include 
categorization and sub-totals in the statement of profit or loss, aggregation/disaggregation and labelling of information, and 
disclosure of management-defined performance measures.


Issued in May 2024, IFRS 19 allows for certain eligible subsidiaries of parent entities that report under IFRS Accounting 
Standards to apply reduced disclosure requirements. The Company doe snot expect this standard to have an impact on its 
operations or financial statements.


4. Critical accounting judgments and key sources of estimation uncertainty


In the application of the Company’s accounting policies, the directors and management are required to make judgments, 
estimates and assumptions about the carrying amounts of assets and liabilities that are not readily apparent from other 
sources. The estimates and associated assumptions are based on historical experience and other factors that are 
considered to be relevant. Actual results may differ from these estimates.


The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are 
recognized in the period in which the estimate is revised if the revision affects only that period, or in the period of the 
revision and future periods if the revision affects both current and future periods.
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IAS 21, The Effects of Changes in Foreign Exchange Rates (“IAS 21)


In August 2023, the IASB issued amendments tilted Lack of Exchangeability to address situations where a currency is not 
exchangeable into another currency. The amendments are effective for annual reporting periods beginning on or after 
January 1, 2025, with earlier application permitted. The impact does not have a material impact on the financial 
statements.


Critical judgments in applying accounting policies


The following are the critical judgments, apart from those involving estimations, that the directors and management have 
made in the process of applying the Company’s accounting policies and that have the most significant effect on the 
amounts recognized in the consolidated financial statements.


Going concern


Assessing the Company’s ability to continue as a going concern requires management to make significant judgments and 
estimates of future cash flows and other future events, the outcome of which is uncertain. Management’s assessment is 
largely based on events and conditions that transpire after the reporting period, such as cash inflows from financing 
activities and other known developments.


Selecting the option pricing model to estimate the fair value of equity instruments granted


The Company uses the Black-Scholes Merton formula to estimate the fair value of equity instruments granted in 
connection with equity-settled share-based payments. Management considers factors that knowledgeable, willing market 
participants would consider when selecting the option pricing model to apply.


Key sources of estimation uncertainty


The following are the key assumptions concerning the future, and other key sources of estimation uncertainty at the end of 
the reporting period, that have a significant risk of causing a material adjustment to the carrying amounts of assets and 
liabilities within the next financial year.


Fair value of financial liabilities as at FVTPL


The determination of the fair values of debt instruments or the component parts of hybrid contracts requires the use of 
valuation models and/or techniques for which the underlying assumptions are inherently subject to significant estimation 
and judgment. These models and techniques require that management make estimates and assumptions with respect to 
one or more of the following at the date of issuance: the fair value of the Company’s equity securities, expected volatility of 
the Company’s share value, estimated life of conversion rights and warrants and interest rates which could be obtained for 
debt instruments with similar terms and maturities.


Identification and measurement of assets acquired and liabilities assumed in a business combination


Management is required to make judgments and estimates when identifying and measuring the assets acquired and 
liabilities assumed in a business combination. Management applied the guidance set out in IFRS 3 Business Combinations 
when determining the recognition of assets acquired and liabilities assumed in connection with the acquisitions of its 
subsidiary entities.


Estimate for convertible debentures


The amounts recorded for convertible debentures held at fair value through profit and loss are estimated based on the fair 
value of the hybrid contract. Key assumptions include the expected term or time to conversion, volatility, risk-free interest 
and the estimated conversion price relative to the current market price of the company’s shares.


Impairment of goodwill and determination of cash-generating units


Determining whether goodwill is impaired requires the determination of cash-generating units and an estimation of the 
value in use of the cash-generating units to which goodwill has been allocated. 
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The determination of cash-generating units and value in use calculation requires management to estimate the future cash 
flows expected to arise from the cash-generating unit and a suitable discount rate in order to calculate present value.


Fair value of investment in a private company


The Company measures its equity investment in Rival.ai Inc. at fair value. On initial recognition, the Company irrevocably 
elected to present in other comprehensive income or loss the fair value gains and losses arising from the equity 
investment. The Company’s investment in a private company is neither held for trading nor contingent consideration 
acquired in a business combination. Management believes the election made best reflects the business model for 
managing its investment. Measuring the investment in Rival.ai Inc. at each reporting date requires management to make 
significant judgments and estimates.


Valuation of common share purchase warrants and equity-settled share-based payments


The Company uses valuation techniques that include inputs that are not based on observable market data to estimate the 
fair value of common share purchase warrants and equity-settled share-based payments. The valuation techniques require 
the input of subjective assumptions including expected volatility, dividend yield and expected life of the instrument. 


Management believes that the chosen valuation techniques and assumptions used are appropriate in determining the fair 
value of these instruments.


Impairment of non-financial assets


Impairment exists when the carrying value of an asset exceeds its recoverable amount, which is the higher of its fair value 
less costs to sell and its value in use. These calculations are based on available data, other observable inputs and 
projections of cash flows, all of which are subject to estimates and assumptions. Recoverable amounts are also sensitive 
to assumptions about the future usefulness of in-process development and the related marketing rights. At the period end, 
management concluded that none of the Company’s non-financial assets were impaired.


5. Receivables
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FY2023


Asset acquisition


In December 2023, the Company entered into an Asset Purchase Agreement with Offbeat Media Group Inc., to purchase 
68 snapchat social media channels. The acquired snapchat channels met the definition of an intangible asset under IAS 
38 and therefore these channels were measured at cost, $2,773,590. These channels were categorized under Customer 
Relationships as they are similar to assets that were purchased from Gamelancer Inc. which also were categorized under 
Customer Relationships in 2022. This transaction is accounted for as an asset acquisition.


Goodwill and long-lived assets impairment


As at December 31, 2023, the Company carried out an impairment analysis on its Cash Generating Units (“CGUs”) as 
required by IAS 36. The Company’s CGUs are organized by business operations (Direct Media and Snapchat). After 
analyzing the fair value less costs of disposal and the value in use, the Company determined the recoverable amount of 
both CGUs to be based on value in use. The Company therefore recognized an impairment loss of $43,389,356 during the 
year ended December 31, 2023 which was first allocated to Goodwill for $27,176,045 and the excess to intangible assets 
of $16,213,311.


FY2024


Asset acquisition


In December 2024, the Company entered into an Asset Purchase Agreement with Viral Nation Inc., to purchase four 
instagram social media channels. The acquired instagram channels met the definition of an intangible asset under IAS 38 
and therefore these channels were measured at cost, $186,722. These channels were categorized under Customer 
Relationships as they are similar to assets that were purchased from Gamelancer Inc. and Offbeat. This transaction is 
accounted for as an asset acquisition.
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Definite live intangible asset impairment


As at December 31, 2024, the Company’s intangible asset balance by CGU is as follows:


Direct Media: $186,398


Snapchat: $2,402,878


As required by IAS 36, the Company first assessed whether there were any indicators of impairment for the definite life 
intangible assets and noted that there were indicators of impairment for the Snapchat intangible assets and no indicators 
of impairment for the Direct Media intangible assets. The company therefore carried out a quantitative impairment analysis 
on the Snapchat CGU as required by IAS 36.


Further, management performed the impairment analysis for the Snapchat CGU. The key assumptions used in the 
discounted cash flow model are summarized below:


The company determined the rates above based on past performance and its expectations for future performance. The 
discount rate is based on prior year discount rate analysis. Income tax rate is based on the Canadian statutory rate in 
effect. Changes in inputs, such as discount rates and future cash flows, are subject to estimate and changes in these 
inputs can materially impact the estimated recoverable amount of the intangible assets and goodwill.


As per the impairment analysis performed, the Company concluded there was no impairment on Snapchat CGU.


7. Leases


The Company’s right of use assets and lease obligations relate to the Company’s office premise. 
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8. Asset Acquisition


Offbeat Media Group Inc.


On December 19, 2023, Gamelancer entered into an Asset Purchase Agreement (“APA” or the “Agreement”) with Offbeat 
Media Group Inc., a Delaware corporation (“Offbeat”), Offbeat Studios LLC, a Georgia limited liability company (“Offbeat 
Studios”), Creator Labs LLC, a Georgia limited liability company (“Creator Labs” and together with Offbeat and Offbeat 
Studios, each a “Seller” and collectively the “Sellers”) to purchase 68 Snapchat social media channels owned and 
operated by the Sellers. 


Offbeat Studios and Creator Labs are wholly owned subsidiaries of Offbeat.


The Agreement outlines that Gamelancer has acquired 68 Snapchat channels (the “Snapchat Channels”) and all related 
rights, licenses, permits, certifications and accreditations relating to those channels owned by the Sellers in exchange for:


Purchase price of USD$2,000,000, which consists of:


1. USD$1,000,000 of cash consideration due on closing; and


2. USD$1,000,000 payable in equal monthly instalments over the following 18 months and interest at a rate of 5% per 
annum payable monthly on the outstanding balance.


The company assessed the acquisition utilizing the IFRS 3 literature and concluded that the concentration test was met 
and therefore the acquisition of the Snapchat channels should be accounted for as an asset acquisition. The transaction 
was therefore outside of the scope of IFRS 3.


The acquired Snapchat channels meet the definition of an intangible asset under IAS 38 and therefore are measured at 
cost. The total cost recognized was $2,773,590 and included the cash consideration and the note payable for both $1M 
USD, plus transaction costs of $149,563.


Viral Nation Inc.


On December 19, 2024, the Company entered into an Asset Purchase Agreement  (“APA” or the “Agreement”) with Viral 
Nation Inc., an Ontario corporation, the Company purchased four instagram social media channels owned and operated by 
Viral nation. Viral nation is considered an arms length party.


The Agreement outlines that the Company has acquired four instagram channels (the “Instagram Channels”) and all 
related rights, licenses, permits, certifications and accreditations relating to those channels owned by the Sellers in 
exchange for:


Purchase price of USD$150,000, which consists of:


1. USD$50,000 of cash consideration due on closing; and


2. USD$100,000 payable through the issuance of 5,737,200 common shares in the capital of the Company.


Under IFRS 3, Business Combinations, it was determined that the acquisition did not qualify as a business combination, as 
no substantive processes were transferred and the Company did not acquire any organized workforce, operational 
systems, or intellectual property that would enable acquired channels to generate outputs. Accordingly, the acquisition 
does not meet the definition of a business combination and therefore, it was accounted for as an asset acquisition in 
accordance with IFRS 2. The Company measures equity-settled share-based payment transactions at the fair value of the 
goods or services received, unless that fair value cannot be estimated reliably in which case these are measured at the fair 
value of the equity instruments issued. On December 19, 2024, the fair value of common shares was $0.010 per share, 
which was used to value the four instagram social media channels acquired as assets. There are no other assets acquired 
or liabilities assumed under this APA.


The acquired Instagram channels meet the definition of an intangible asset under IAS 38 and therefore are measured at 
cost. The total cost recognized was $186,722 and included the cash consideration of $71,850 and the issuance of 
5,737,200 shares (at fair value of $0.010 per share valuing $57,372), plus transaction costs of $57,500.
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9. Deferred and contingent consideration


10. Goodwill


There is no goodwill balance as at December 31, 2024. During the year ended December 31, 2023, the Company 
completed its annual assessment of the recoverable amount of the Company’s CGUs compared to their carrying value. 
This resulted in a total impairment loss to goodwill for the CGUs identified of $27,176,045 which is allocated between 
Direct Media and Snapchat CGUs to be $22,343,855 and $4,832,190 respectively in 2023. Refer to note 6 for additional 
context around analysis and management assumptions used in determining the recoverable amounts. 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11. Debenture units


The following table summarizes the movement in the carrying value of the debt during the period:


On June 27, 2024, the Company issued unsecured convertible debentures (CD II) in the amount of $1,000,000. Each 
$1,000 of principal is convertible at a conversion price of $0.025 per common share and accrues interest at 15% per 
annum. The convertible debenture matures on June 27, 2026. For accounting purposes, the Company has designated the 
convertible debenture at FVTPL. The conversation feature does not meet the fixed-for-fixed criteria for the accrued interest 
due to the conversion price being variable. The Company does not separately account for the fair value of the conversion 
feature as a derivative as it has classified the entire instrument as FVTPL. The change in fair value of the debentures was 
$51,450 during the year ended December 31, 2024.


On September 10, 2024, the Company entered into the Amendment of the convertible debenture (CD I) with the 
subscribers. As a result, the agreement was modified.The amendments resulted in several changes to the terms of the 
debentures, among others, notably:


• Increase in interest rate from 12% to 15%;

• Maturity date changed from November 3, 2027 to September 10, 2025;

• Automatic conversation to common shares at maturity, unless the Company exercises a prepayment option.


Due to the substantial modification of the terms of an existing financial liability, it was accounted  for as an extinguishment 
of the original financial liability and the recognition of a new financial liability. Similar to the above, the debenture is 
recorded as FVTPL. The change in fair value of the debenture was $1,267,126 during the year ended December 31, 2024.


In December 2024, the Company commenced a private placement to issue unsecured convertible debentures up to an 
amount of $3,000,000. The Company only received first tranche of funds in December for $350,000 from one subscriber, 
with the remaining received subsequently. In 2025, the Company has received three more tranches of funds relating to the 
existing private placement that is currently open. The debenture is expecting to close on May 1, 2025.


12. Promissory note


On December 19, 2023, the Company entered into an Asset Purchase Agreement (“APA” or the “Agreement”) with Offbeat 
Media Group Inc., a Delaware corporation (“Offbeat”), Offbeat Studios LLC, a Georgia limited liability company (“Offbeat 
Studios”), Creator Labs LLC, a Georgia limited liability company (“Creator Labs” and together with Offbeat and Offbeat 
Studios, each a “Seller” and collectively the “Sellers”) to purchase 68 Snapchat social media channels owned and 
operated by the Sellers (Note 8).


The Agreement outlines that the Company has acquired 68 Snapchat channels (the “Snapchat Channels”) and all related 
rights, licenses, permits, certifications and accreditations relating to those channels owned by the Sellers in exchange for:


Purchase price of USD$2,000,000, which consists of:


1. USD$1,000,000 of cash consideration due on closing; and


2. USD$1,000,000 payable in equal monthly instalments over the following 18 months and interest at a rate of 5% per 
annum payable monthly on the outstanding balance.
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12. Promissory note (continued from previous page)


The following table summarizes the movement in the carrying value of the debt during the period:




13. Income Taxes 


The following schedule reconciles the expected income tax expense (recovery) at the Canadian combined federal and provincial 
statutory rate of 26.5% to the amounts recognized in the statements of loss and comprehensive loss:	 





	 


Deferred tax assets (liabilities) recognized are as follows:
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13. Income taxes (continued from previous page)


The movement in deferred tax assets and liabilities during the year is as follows:


Deferred income tax assets in excess of deferred income tax liabilities have not been recognized in respect of the following 
attributes because it is not probable that future taxable profit will be available against which the Company can use the benefits:


The Company’s non-capital income tax losses, the benefit of which has not been recognized in the consolidated financial 
statements, expire as follows:


Section 382 of the Internal Revenue Code limits the utilization of U.S. net operation loss (“NOL”) carry forwards following a 
change of control. Of the U.S. NOLs, $nil (2023 - $509,482) may be subject to Section 382 limitation.
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14. Common shares


Issued


The following schedule shows the movement in common shares during the period:


(i) Issuance of common shares for private placement


In December 2023, the Company issued 42,500,000 common shares at a price per share of $0.04. The company 
initiated the private placement to raise funds to finance the acquisition of Snapchat channels from Offbeat Media. 
The Company raised $1.7M CAD through the issuance of these shares, and therefore incurred $152,713 of 
transaction costs which consisted of TSX listing fee and legal fees, as well as commissions paid on gross 
proceeds. In January 2024, the Company issued an additional 26,122,960 common shares at a price per share of 
$0.025 as part of the second tranche of the initial private placement executed in December 2023.


(ii) Shares to be issued


As part of the second tranche of the private placement that was raised in December 2023, there is an additional 
20,522,960 common shares to be issued worth $513,074, comprised of $340,000 held in trust and the remaining 
received directly to the Company. These shares are issued subsequent to the year ended December 31, 2023. 


In December 2024, the Company issued RSUs to its Board of Directors with vesting in December 2025. 


(iii) Issuance of common shares for finder’s fee


In connection with the asset acquisition of Offbeat Media channels, the Company issued 944,400 common shares 
at a price per share of $0.04 for the finder’’s fee associated to the acquisition.


(iv) Increase in common shares listed


The Company had an additional 8,666,666 common shares listed and reserved for insurance pursuant to the 
advisory services plan.


(v) Issuance of common shares for acquisition


In December 2024, the Company issued 5,737,200 common shares at a price per share of $0.010. The Company 
issued these shares in connection to the Asset Purchase Agreement as part of the purchase price.


(vi) Shares held in escrow


As at December 31, 2024, the Company has 31,850,840 common shares held in escrow in connection with the 
Gamelancer transaction. The escrowed securities will be released on April 14, 2025.
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15. Warrants


During the year ended December 31, 2024, there were 30,633,228 warrants expired (2023 - 25,925,494 warrants expired). 
Prior year expired warrants were reclassified from warrant reserve to deficit.


The following reconciles the warrants outstanding at the beginning and the end of the period:


Additional information regarding warrants outstanding at December 31 2024 follows.
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16. Share-based benefits reserve


The Company has adopted a stock option plan (the "Plan”) to attract, retain and motivate qualified directors, officers, 
employees and consultants whose present and future contributions are important to the success of Vertiqal by offering 
them an opportunity to participate in the entity’s future performance through the award of stock options.


Each stock option converts into one common share of Vertiqal on exercise. No amounts are paid or payable by the 
recipient on receipt of the option. The options carry neither rights to dividends nor voting rights. Options may be exercised 
at any time from the date of vesting to the date of their expiry.


The total number of common shares reserved and available for grant and issuance pursuant to the Plan is equal to 10% of 
the issued and outstanding common shares of the Company. The following reconciles the number of share options 
available for grant under the Plan:


The vesting terms of options granted pursuant to the Plan are determined by the board of directors, which are to vest 
immediately.


The following reconciles the options outstanding at the beginning and end of the period that were granted to eligible 
participants pursuant to the Plan:


The weighted average fair value of share options granted during the period was $0.01 and $0.0021 respectively. The 
Company used the Black-Scholes Merton formula to estimate the fair value of share options granted during the period, 
based on the following inputs:
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16. Share-based benefits reserve (continued from previous page)


The following table provides additional information about the Company’s share option plan at December 31, 2024:


During the year ended December 31, 2024, the Company recognized share-based compensation expense of $271,984 
(year ended December 31, 2023 - $1,419,006), presented in the line item ‘share-based payments’ in the consolidated 
statements of loss and comprehensive loss. During the year ended December 31, 2024, 11,017,500 share options related 
to former officers and employees who are no longer with the Company expired (2023 - 12,460,000 share options expired). 
Prior year expired options were reclassified from share-based benefits reserve to deficit.


17. Related party transactions


Compensation of key management personnel


The remuneration of key management personnel, including directors and officers, during the year was as follows:


Short-term benefits include salaries of $584,735 (2023 - $642,972) and consulting fees of $1,233,095 (2023 - $1,530,480). 
Consulting fees, paid to companies controlled by key management personnel, were recognized in the line item 
‘consultants and subcontractors’ in the consolidated statements of loss and comprehensive loss. During the fiscal year 
2024, the Company has an amount owing due to a related party of $5,069.


The remuneration of key management personnel is determined by the board of directors having regard to the performance 
of individuals and market trends.
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17. Related party transactions (continued from previous page)


Due to related parties


Amounts due to related parties are owed to key management personnel for reimbursement of various business 
expenditures that such individuals made payment for on behalf of the Company. Amounts due to related parties are 
unsecured, non-interest bearing and payable on demand.


In February 2025, the Company received a non-interest bearing loan from a related party in the amount of $200,000 USD.


18. Share-based payments


On September 23, 2024, the Company issued 1,500,000 restricted stock units (RSUs) pursuant to the terms and conditions of 
the Company’s Omnibus Share-Based Compensation Plan. These units shall vest on December  31, 2024. The shares were 
issued subsequent to year end.


On December 2, 2024, the Company issued 11,200,000 restricted stock units (RSUs) pursuant to the plan vesting on December 
2, 2025 subject to each individual having served as a director for at least one year and remaining a director at the time of 
vesting.


19. Finance costs, net
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20. Capital management


The Company manages its capital to ensure it will be able to continue as a going concern while maximizing the return to 
stakeholders through the optimization of the debt and equity balance. The Company’s overall strategy remains unchanged 
from 2023.


The capital structure of the Company consists of net debt (comprising amounts due to related parties, deferred 
consideration and contingent consideration offset by cash) and equity (comprising common shares, warrant reserve, 
share-based benefits reserve, accumulated other comprehensive income and deficit).


Total managed capital is as follows:


To note, share capital in the above breakdown includes both common shares and shares to be issued.


In order to maintain or adjust its capital structure, the Company may elect to issue or repay financial liabilities, issue 
shares, or undertake any other activities as deemed appropriate under the specific circumstances. The Company is not 
subject to any externally imposed capital requirements.


21. Financial instruments


In the normal course of business, the Company is exposed to a number of risks that can affect its operating performance. 
These risks, and the actions taken to manage them, are described below.


Fair value


The carrying value of financial instruments classified at amortized cost (including cash, trade receivables, convertible 
debentures, contingent consideration, accounts payable and accrued liabilities and amounts due to related parties) 
approximate fair value due to their short-term nature.


Credit and concentration risk


Credit risk refers to the risk that a counterparty will default on its contractual obligations resulting in financial loss to the 
Company. The Company does not provide any guarantees which would expose the Company to credit risk.


The credit risk on cash and cash equivalents is limited because the counterparties are banks with high credit ratings 
assigned by international credit-rating agencies. There has been no instance of default with any counterparty since the 
Company’s incorporation on May 6, 2019. The maximum credit exposure at December 31, 2024 is the carrying amount of 
cash, trade and other receivables. The Company’s exposure to credit risk is considered to be low, given the size and 
nature of the various counterparties involved and their history of performance.


Interest rate risk


Interest rate risk is the risk that the value of a financial instrument might be adversely affected by a change in the interest 
rates. Changes in market interest rates may have an effect on the cash flows associated with some financial assets or 
liabilities, known as cash flow risk, and on the fair value of other financial assets or liabilities, known as price risk.


Amounts due to related parties are non-interest bearing. Accordingly, the fair value of these financial liabilities could 
fluctuate because of changes in market interest rates.
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21. Financial instruments (continued from previous page)


Liquidity risk


Liquidity risk refers to the risk that the Company will encounter difficulty in meeting obligations associated with financial 
liabilities that are settled by delivering cash or another financial asset.


Ultimate responsibility for liquidity risk management rests with the management with oversight by the board of directors, 
which has established an appropriate liquidity risk management framework for the management of the Company’s short-, 
medium- and long-term funding and liquidity management requirements. The Company manages liquidity risk by 
maintaining adequate cash balances and borrowings, by continuously monitoring forecast and actual cash flows, and by 
matching the maturity profiles of financial assets and liabilities.


The following table provides details of the Company’s remaining contractual maturity for its non-derivative financial 
liabilities with agreed repayment periods. The table has been drawn up based on the undiscounted cash flows of financial 
liabilities based on the earliest date on which the Company can be required to pay. The tables include both interest and 
principal cash flows.


Foreign currency risk


The Company undertakes transactions denominated in foreign currencies; consequently, exposures to exchange rate 
fluctuations arise. The Company does not use derivative instruments to reduce its exposure to foreign currency risk.


The carrying amounts of the Company’s foreign currency denominated monetary assets and monetary liabilities at the end 
of the reporting period are as follows:
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21. Financial instruments (continued from previous page)


The following table details the Company’s sensitivity to a 10% increase and decrease in the Canadian dollar against the 
U.S. dollar. The sensitivity analysis includes only outstanding foreign currency denominated monetary items and adjusts 
their translation at the period end for a 10% change in foreign currency rates. A positive number below indicates an 
increase in profit where the Canadian dollar strengthens 10% against the U.S. dollar. For a 10% weakening of the  
Canadian dollar against the U.S. dollar, there would be a comparable impact on the profit, and the balances below would 
be opposite.


22. Segment information


The Company is engaged in a single business activity and does not have multiple operating segments. The CEO is the 
Company’s chief operating decision-maker, as defined by IFRS 8, and all significant operating decisions are taken by the 
CEO. In assessing performance, the CEO reviews financial information on an integrated basis for the Company as a 
whole, substantially in the form of, and on the same basis as, the Company’s consolidated financial statements.


Geographic information:


23. Contingent liabilities


Statement of claim – July 29, 2021


On July 29, 2021, the Company received a statement of claim filed by GroupBy Inc. alleging breach of contract and unjust 
enrichment and seeking USD $4,136,807 plus interest and costs. The Company is contesting the claim. 


On September 7, 2021, the Company filed a Statement of Defence and Counterclaim in the Ontario Superior Court of 
Justice against GroupBy Inc. The Company claims, among other things, GroupBy Inc.’s failure to perform the services and 
misrepresentation and seeks dismissal of the action. Furthermore, the Company is counterclaiming seeking damages of 
$400,000 plus costs for breach of contract and negligent misrepresentation.


On October 27, 2021, the Company filed a Third Party Counterclaim in the Ontario Superior Court of Justice against an 
individual who is a former director of the Company and the CEO of GroupBy Inc. claiming breach of fiduciary duties and 
duties of good faith and is seeking USD $4.1 million in damages plus costs. 


As litigation is subject to many uncertainties, it is not possible to predict the ultimate outcome of this claim or to estimate 
the loss, if any, which may result. Accordingly, the outcome of the claim is not yet determinable, and the extent to which an 
outflow of funds maybe required to settle this possible obligation cannot be reliably determined. 


On Jul 11, 2023, the Issuer attended a Mediation. There were no offers on the table that was settled upon at Mediation. 
Legal Counsel has suggested the Company to settle at $1.14M with payments spread out over time. The Company denied 
and as at December 31, 2023, the counter offer came down to $500,000. The offer has further come down to $200,000 in 
fiscal year 2024.No decisions have been made on settling.
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23. Contingent liabilities (continued from previous page)


Statement of claim – November 19, 2024


On November 19, 2024, the Company filed a claim in the Ontario Superior Court of Justice against Playground Media 
Corp., as well as the individuals associated with the Company. The Company is claiming damages relating to breach of 
contract and misuse of confidential information, among other things and seeking $4,770,000 in damages plus costs. 
Subsequent to year end, the Company received a defence denying all claims and allegations. The company is preparing a 
defence to submit.


Statement of claim – January 8, 2025


On January 8, 2025, the Company received a claim from a former consultant claiming dues for wrongful termination in the 
amount of $193,957. On February 18, 2025 the Company filed a statement of defence. On March 3, 2025, the Company 
received a reply to the statement of defence. The Company has offered to schedule a mediation in June of 2025.


24. Subsequent events 


There are no subsequent events noted other than those disclosed in the respective notes of the consolidated financial 
statement.



