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Notice of No Auditor Review of Interim Financial Statements 

The accompanying unaudited condensed consolidated interim financial statements have been prepared by 
management and approved by the Audit Committee. 

The Company’s independent auditors have not performed a review of these financial statements in 
accordance with the standards established by the Chartered Professional Accountants of Canada for a 
review of interim financial statements by an entity’s auditors.



P2EARN INC.
Consolidated Statements of Financial Position
As at March 31, 2023 and December 31, 2022
(Expressed in Canadian Dollars)
(Unaudited, prepared by management)

March 31 December 31

(Unaudited) (Audited)

2023 2022

ASSETS
Current

Cash 76,605$         61,695$         
Accounts receivable 40,388           46,903           
Digital assets 55,516           45,368           
Prepaid 2,483             475                

174,992         154,441         

Non-Current
Deposits Note 9 25,606           25,606           
Property and equipment Note 9 1,070,990      1,302,509      
Right-of-Use assets Note 10 76,021           92,312           
Goodwill Note 16 4,829,217      4,829,217      

6,176,826$    6,404,085$    

LIABILITIES AND SHAREHOLDERS' EQUITY

Current
Accounts payable and accrued liabilities Note 8 463,660$       440,921$       
Due to related party Note 12 523,020         514,781         
Lease liability Note 10 72,028           69,824           
Derivative Liability Note 6 52,538           52,624           
Other liabilities Note 13 405,000         50,000           

1,516,246      1,128,150      

Non-Current
Lease liability Note 10 12,769           31,529           
Derivative Liability Note 6 392,880         421,164         

1,921,895      1,580,843      

Shareholders' equity (Deficiency):
Share capital Note 6 30,514,823    30,514,823    
Accumulated other comprehensive income (221,956)        (221,975)        
Reserves 1,854,281      1,860,968      
Deficit Note 6 (27,908,245)   (27,346,602)   

Equity (Deficiency) Attributable to Owners of the Company 4,238,903      4,807,214      

Non-controlling interest 16,028           16,028           

Total Equity 4,254,931      4,823,242      

6,176,826$    6,404,085$    

Approved by the Board of Directors:

Signed:  "Jesse Dylan" Jesse Dylan, Director

Signed:  "Chris Bradley" Chris Bradley, Director



P2EARN INC.
Consolidated Statements of Comprehensive Loss
For the Three Months Ending March 31, 2023 and 2022
(Expressed in Canadian Dollars)
(Unaudited, prepared by management)

2023 2022

Revenues 77,432$         71,290$         
Direct expenses (63,027)          (71,434)          

14,405           (144) 

Operating Expenses:
Accretion and interest 2,397             20,242           
Amortization 247,810         6,626             
General and administration Note 18 354,211         230,392         
Marketing and sales - 49,728 

604,418         306,988         

Operating Loss (590,013)        (307,132)        

Fair value changes of derivative liability Note 6 28,370           (429,944)        
Foreign exchange gain (loss) - 4,219 

Net Income (loss) (561,643)$      (732,857)$      

Attributable to:
Shareholders of the Company (561,643)        (730,548)        
Non-controlling interests - (2,309) 

(561,643)$      (732,857)$      

Comprehensive Income (loss) Attributed to:
Shareholders of the Company (561,643)        (730,548)        
Non-controlling interests - (2,309) 

Comprehensive Income (loss) (561,643)$      (732,857)$      

Earnings per share:

Basic and diluted earnings (loss) per share (0.01)$            (0.04)$            

Weighted average number of common shares outstanding 52,224,245    16,347,909    

Three Months ended

March 31



P2EARN INC.
Consolidated Statements of Cash Flow
For the Three Months Ending March 31, 2023 and 2022
(Expressed in Canadian Dollars)
(Unaudited, prepared by management)

2023 2022

Cash provided by (used for):
Operating activities:

Net income (loss) for the year (561,643)        (732,857)$      

Accretion & Interest 2,397             - 
Amortization 247,810         22,915           
Fair value change in derivative liability (28,370)          429,944         

(363,862)        (279,998)        
Changes in non-cash working capital balances:

Accounts receivable 6,515             107,269         
Prepaid (2,008)            19,905           
Digital assets 7,221             - 
Due to (from) related parties 8,239             (37,730)          
Accounts payable and accrued liabilities 22,739           (136,637)        
Lease liability (18,953)          (14,560)          
Other liabilities 355,000         - 

Cash used in operating activities 14,891           (341,751)        

Investing activities:
Deposit on bitcoin mining rigs - (4,268) 

Cash used in investing activities - (4,268) 

Financing activities:
Shares returned to treasury - (3,750)
Accumulated other comprehensive income 19 -                 

Cash provided by financing activities 19 (3,750)            

Increase (decrease) in cash 14,910           (349,769)        

Cash, beginning of year 61,695           667,745         

Cash, end of year 76,605$         317,976$       

Adjustments to reconcile net loss to net cash used in 
operating activities:

Three Months ended

March 31



P2EARN INC.
Consolidated Statements of Changes in Equity
For the Three Months Ending March 31, 2023 and 2022
(Expressed in Canadian Dollars)
(Unaudited, prepared by management)

 Translation  Non-Controlling Shareholders'
 Number  Amount  Reserves  Reserve  Deficit        Interest  Equity 

Balance, December 31, 2021 30,502,565    27,014,855$  1,843,599$    (253,587)$      (30,496,094)$     19,451$             (1,871,776)$      

Shares returned to treasury (6,250)            (3,750)            -                 -                 -                    -                    (3,750)              

97,320           42,820           -                 -                 -                    -                    42,820              
21,630,610    3,460,898      -                 -                 -                    -                    3,460,898         

Cumulative translation adjustment -                 -                 -                 31,612           -                    -                    31,612              
Fair value change in digital assets -                 -                 17,369           -                 -                    -                    17,369              
Net earnings for the year -                 -                 -                 -                 3,149,492          (3,423)                3,146,069         

Balance, December 31, 2022 52,224,245    30,514,823$  1,860,968$    (221,975)$      (27,346,602)$     16,028$             4,823,242$       

Cumulative translation adjustment -                 -                 -                 19                  -                    -                    19                     
Fair value change in digital assets -                 -                 (6,687)            -                 -                    -                    (6,687)              
Net earnings for the year -                 -                 -                 -                 (561,643)            -                    (561,643)           

Balance, March 31, 2023 52,224,245    30,514,823$  1,854,281$    (221,956)$      (27,908,245)$     16,028$             4,254,931$       

Shares issued to acquire Jellyworks

Shares issued to acquire additional 
interest in Podkast

Common Shares



P2EARN INC. (formerly AQUARIUS AI INC.)               
Notes to the Consolidated Financial Statements  
For the three months ended March 31, 2023 and 2022  
(Expressed in Canadian Dollars) 
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1.  NATURE OF OPERATIONS AND GOING CONCERN  

P2Earn Inc. (the "Company" or "P2Earn") (formerly Aquarius AI Inc.) was incorporated under 
the Business Corporations Act on August 17, 2011. The Company underwent a name change 
from Aquarius AI Inc. to P2Earn Inc. (the "Name Change"), on March 27, 2023. The Company 
trades on the Canadian Securities Exchange (the "CSE") under the symbol “PXE” (formerly 
under the symbol "AQUA"). The Company also trades on the Frankfurt Stock Exchange under 
the stock symbol "WH4". 

In 2020, The Company was a marketing technology business that is currently repositioning to 
focus on customer acquisition and using technology to generate revenues in the online gaming, 
gambling and betting space. During the year ended 2022, the Company changed its business 
focus. P2Earn is now an industrial-scale technology infrastructure company, serving 
cryptocurrencies, blockchains and enterprise level technology projects such as podcast 
creation and distribution. The Company's focus is on growing infrastructure in a sustainable 
way that aligns the needs of our planet and the benefits of cutting-edge technology. The 
principal office of the Company is located at Suite 150, 1090 Homer Street, Vancouver, BC 
V6B 2W9, Canada. 

On November 2, 2022 the Company completed the acquisition (the "Acquisition") of all of the 
issued and outstanding securities of Jellyworks Inc. ("Jellyworks") in exchange for (i) 
86,522,440 common shares (each, a "Common Share") in the capital of the Company, (ii) 
75,020,230 Common Share purchase warrants of the Company, and (iii) 9,500,000 stock 
options of the Company. The number of Common Shares issued in the connection with the 
Acquisition represents approximately 36% of the Common Shares that are issued and 
outstanding as of closing of the Acquisition. 

Jellyworks is a leading Web3 technology company focused on building a Play-2-Earn gaming 
guild building a decentralized economy for gamers. Gaming dominates Web3, with over 70% 
of all active wallets being owned by gamers. Jellyworks operates by buying online gaming 
NFT's and then delegating those NFT's to players around the world who play skill-based games 
and earn tokens. The tokens are then split 50/50 between the player and Jellyworks. Bitcoin 
mining underpins Jellyworks operations and generates most of the company's revenues and 
includes recent acquisitions of the latest hyper efficient mining rigs.  

On November 28, 2022 Jellyworks Inc. has entered into a marketing services agreement (the 
"Agreement") with Polygon Studio Labs Inc. ("POLYGON"). Under the terms of the Agreement, 
Jellyworks has agreed to migrate the Jellyworks Gaming Guild operational technology (the 
"GUILD") onto the POLYGON blockchain, with dedicated support from the POLYGON 
technology teams. POLYGON has also agreed to promote the GUILD on POLYGON's owned 
and operated social media accounts. The Agreement provides for potential promotion 
opportunities aimed at connecting with gaming clients and gamers who also utilize the 
POLYGON blockchain. In exchange for POLYGON's Services, the Company agreed to refer 
to the GUILD as "The Jellyworks Gaming Guild, Powered by Polygon". 

These consolidated financial statements have been prepared on a going concern basis, which 
assumes that the Company will be able to continue in operation for the foreseeable future and 
will be able to realize its assets and discharge its liabilities and commitments in the normal of 
business. For the period ended March 31, 2023, the Company had a net loss of $561,643 
(2021 loss $732,857) and cash flow from operating activities of $14,891 (2021 – ($341,751) 
and as of March 31, 2023, has an accumulated deficit of $27,908,245 (December 31, 2022 - 
$27,346,602).  
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The Company has negligible revenue during the period ended March 31, 2023. Currently, 
based on its planned expenditures and expected cash flows, the Company will need to secure 
new sources of working capital to continue operations beyond an approximately twelve-month 
period. Management’s plan is to actively secure sources of funds, including possible equity and 
debt financing options, while at the same time focus on exercising careful cost control to sustain 
operations.  

The Company’s ability to continue its operations and to realize its assets at their carrying values 
are dependent upon obtaining additional financing. Further, the Company’s ability to continue 
as a going concern is dependent upon the successful results from its activities and its ability to 
attain profitable operations and generate funds therefrom and/or to raise equity capital or 
borrowings sufficient to meet current and future obligations, none of which is in any way certain 
that the Company can achieve. The Company has now started the process of repositioning its 
technology that may provide opportunities for monetization. These consolidated financial 
statements do not give effect to adjustments that would be necessary to the carrying values 
and classification of assets and liabilities should the Company be unable to continue as a going 
concern.  

If the going concern basis was not appropriate for these consolidated financial statements, 
significant adjustments would be necessary in the carrying value of assets and liabilities, the 
reported expenses and the classifications used on the unaudited consolidated statements of 
financial positions. Such adjustments could be material which would significantly impact the 
financial statements and the Company’s ability to operate.  
 

2.   BASIS OF PRESENTATION  

 
(a) Statement of compliance 

 
These consolidated financial statements have prepared in accordance with the 
International Financial Reporting Standards (“IFRS”), as issued by the International 
Accounting Standards Board (”IASB”). Exception as described in note 2(b), significant 
accounting policies have been consistently applied in the presentation of these 
consolidated financial statements. 
 
These consolidated financial statements were approved and authorized for issue by the 
Board of Directors of the Company on May 30, 2023. 

 
(b) Basis of presentation 

 
These consolidated financial statements have been prepared under the historical cost 
basis, except for certain financial instruments measured at fair value. These consolidated 
financial statements have prepared using the accrual basis of accounting, except for cash 
flow information. These consolidated financial statements are presented in Canadian 
dollars and the Company, Goodlife Networks USA Inc, Lighthouse Digital Inc. and 495 
Communications, LLC’s functional currency is US dollars. Podkast Entertainment Corp.’s 
functional currency is in Canadian dollars. Jellyworks Inc.’s functional currency is in 
Canadian dollars. 
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(c) Consolidation 

 

 Relationship   Percentage 

    
Lighthouse Digital Inc. * Subsidiary    100% 
495 Communications, LLC* Subsidiary    100% 
Podkast Entertainment Corp** Subsidiary    100% 
Jellyworks Inc *** Subsidiary    100% 

 
These consolidated financial statements include accounts of the Company and the following 
controlled entities: 

* Lighthouse Digital Inc. and 495 Communication, LLC (“495”) are in the process of dissolution.  
 
** Effective July 15, 2021, the Company acquired approximately 87% of the issued and outstanding 
shares of Podkast Entertainment Corp (“Podkast”) under the terms of a definitive shares purchase 
agreement. Subsequently the Company has increased ownership of Podkast shares to 100%. 
These consolidated financial statements include Podkast’ s operating results from July 15, 2021 
through to March 31, 2023. 
 
*** Effective November 2, 2022 the Company acquired of all of the issued and outstanding 
securities of Jellyworks Inc. ("Jellyworks") in exchange for (i) 86,522,440 common shares (each, a 
"Common Share") in the capital of the Company, (ii) 75,020,230 Common Share purchase warrants 
of the Company, and (iii) 9,500,000 stock options of the Company. The number of Common Shares 
issued in the connection with the acquisition represents approximately 36% of the Common Shares 
that are issued and outstanding as at December 31, 2022. 
 
All intercompany balances and transactions are eliminated on consolidation. Control is based on 
whether an investor has power over the investee, exposure or rights to variable returns from its 
involvement with the investee, and the ability to use its power over the investee to affect the amount 
of returns.  
 
(d) Use of estimates and judgments 
 

The preparation of these consolidated financial statements in accordance with IFRS 
requires management to make judgments, estimates and assumptions that affect the 
application of accounting policies and the reported amounts of assets and liabilities and 
disclosure of contingent assets and liabilities at the date of the consolidated financial 
statements, and the reported amounts of revenues and expenses during the reporting 
period. Actual results could differ from these estimates.  
 
Significant areas requiring the use of management estimates include:  

 
(i) Share-based compensation 

Share-based compensation is valued using the Black-Scholes Option Pricing 
Model at the date of grant and expensed in profit or loss over the vesting period of 
each award. The Black-Scholes Option Pricing Model (“Black–Scholes”) utilizes 
subjective assumptions such as expected price volatility and expected life of the 
option. Share-based compensation expense also utilizes subjective assumption 
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on forfeiture rate. Changes in these input assumptions can significantly affect the 
fair value estimate. 

 
(ii) Incremental borrowing rate  

The Company uses estimation in determining the incremental borrowing rate used 
to measure the lease liabilities. This rate represents the rate that the Company 
would incur to obtain the funds necessary to purchase the asset of a similar value, 
with similar payment terms and security in similar economic environment. 

 
(iii) Fair value of assets acquired in a business combination  

The determination of fair value of assets acquired requires management to make 
assumptions and estimates about future events. The assumptions and estimates 
with respect to determining the fair value of the assets acquired require judgment 
and include estimates of future cash flows. 

 
(iv) Intangible Assets – useful lives 

The Company records intangible assets purchased in a business combination at 
their fair value. Determining fair value requires management to use estimates that 
could be material. Following initial recognition, the Company carries the value of 
intangible assets at cost less accumulated amortization and any accumulated 
impairment losses. Amortization is recorded on a straight-line basis based upon 
management’s estimate of the useful life and residual value. The estimates are 
reviewed at least annually and are updated if expectations change as a result of 
technical obsolescence or legal and other limits to use. A change in the useful life 
or residual value will impact the reported carrying value of the intangible assets 
resulting in a change in related amortization expense. 

    

Significant areas requiring the use of judgments include: 

  
(i) The assessment of the Company’s ability to continue as a going concern involves 

judgment regarding future funding available for new business plan and working 
capital requirements.  
 

(ii) The determination of the functional currency for the Company and each of its 
subsidiaries was based on management’s judgment of the underlying transactions, 
events and conditions relevant to each entity.  

 
(iii) Deferred income tax assets and liabilities result from timing differences between 

the financial reporting and tax bases of assets and liabilities. Loss carry-forwards 
also comprise a portion of the temporary differences and result in a deferred 
income tax asset. Deferred income tax assets are only recognized to the extent 
that management considers it probable that a deferred income tax asset will be 
realized. The assessment for the recognition of a deferred tax asset requires 
significant judgement. The factors used to assess the likelihood of realization are 
the Company’s forecast of future taxable income and available tax planning 
strategies that could be implemented to realize the deferred tax assets. The 
Company has and continues to use tax planning strategies to realize deferred tax 
assets in order to avoid the potential loss of benefits. Unknown future events and 
circumstances, such as changes in tax rates and laws, may materially affect the 
assumptions and estimates made from one period to the next. Any significant 
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change in events, tax laws, and tax rates beyond the control of the Company may 
materially affect the consolidated financial statements. 
 

(iv) Application of IFRS 16. The Company applies judgment in determining whether 
the contract contains an identified asset, whether the Company has the right to 
control the asset, and the lease term. The lease term is based on considering facts 
and circumstances, both qualitative and quantitative, that can create economic 
incentive to exercise renewal options.  

 
(v) Contingencies are subject to measurement uncertainty as the financial impact will 

only be confirmed by the outcome of a future event. The assessment of 
contingencies involves a significant amount of judgement, including assessing 
whether a present obligation exists, assessing factors that may mitigate or reduce 
the obligation, and determining a reliable estimate of the amount of cash outflow 
required to settle the obligation. The Company is required to both determine 
whether loss is probable and whether the loss can be reasonably estimated. The 
uncertainty involved with the time and amount at which a contingency may be 
settled may have a material impact on the consolidated financial statements of 
future periods to the extent that the amount provided for differs from the actual 
outcome. 

 
 

(vi) Determination of control in business acquisitions. The determination of the acquirer 
in business acquisitions is subject to judgment and requires the Company to 
determine which party obtains control of the combining entities. Management 
applies judgment in determining control by assessing the following three factors: 
whether the Company has power; whether the Company has exposure or rights to 
variable returns; and whether the Company has the ability to use its power to affect 
the amount of its returns. In exercising this judgment, management reviewed the 
representation on the Board of Directors and key management personnel, the 
party that initiated the transaction, and each of the entities’ activities. 

 
 

(vii) Intangible Assets – impairment. The application of the Company’s accounting 
policy for intangible assets expenditures requires judgment in determining whether 
it is likely that future economic benefits will flow to the Company, which may be 
based on assumptions about future events or circumstances. Estimates and 
assumptions may change if new information becomes available. If, after 
expenditures are capitalized, information becomes available suggesting that the 
recovery of expenditures is unlikely, the amount capitalized is written off in profit 
or loss in the year the new information becomes available.  

 
 

(viii) The assessment of whether an acquisition constitutes a business is also subject 
to judgment and requires the Company to review whether the acquired entity 
contains all three elements of a business, including inputs, processes and the 
ability to create output.   
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3. SIGNIFICANT ACCOUNTING POLICIES 
 

The accounting policies set out below have been applied consistently by the Company to the 
periods presented. 
 
(a) Income taxes 

  
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 each reporting date and reduced 
to the extent that it is no longer probable that sufficient taxable profit will be available to 
allow all or part of the deferred income tax asset to be utilized. 
 
Deferred tax assets and liabilities are measured at the tax rates that are expected to apply 
to the year when the asset is realized or the liability is settled, based on the tax rates that 
have been enacted or substantively enacted at the reporting date. 
 
Deferred income tax assets and deferred income tax liabilities are offset, if a legally 
enforceable right exists to set off current tax assets against current income tax liabilities 
and the deferred income taxes relate to the same taxable entity and the same taxation 
authority. 

 
(b) Share issue costs 

 
The Company accounts for share issue costs by deferring the costs until the shares are 
issued, at which time the costs are charged to share capital as share issue costs. If the 
share offering does not proceed, the costs are expensed. 
 

(c) Share capital 
 

Common shares are classified as equity. Transaction costs directly attributable to the issue 
of common shares and share options are recognized as a deduction from equity, net of 
any tax effects. Common shares issued for consideration other than cash, are valued 
based on their market value at the date the shares are issued.  
 
The Company has adopted a residual value method with respect to the measurement of 
shares and warrants issued as private placement units. The residual value method first 
allocates value to the more easily measurable component based on fair value and then the 
residual value, if any, to the less easily measurable component. The Company considers 
the fair value of common shares issued in a private placement to be the more easily 
measurable component and the common shares are valued at their fair value, as 
determined by the closing quoted bid price on the announcement date. The balance, if any, 
is allocated to the attached warrants. Any fair value attributed to the warrants is recorded 
in reserves. 
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(d)      Compound financial instruments 

 
Compound financial instruments are instruments that contain both a liability component 
and an equity component. The liability component of a compound financial instrument is 
recognized initially at the fair value of a similar liability. The equity component is recognized 
initially as the difference between the fair value of the compound financial instrument as a 
whole and the fair value of the liability component. Any directly attributable transaction 
costs are allocated to the liability and equity components in proportion to their initial 
carrying value.  

 
(e) Share-based compensation 

 
Share-based compensation to employees is measured at the fair value of the instruments 
issued and amortized over the vesting periods. Share-based compensation to non-
employees is measured at the fair value of goods or services received or the fair value of 
the equity instruments issued, if it is determined the fair value of the goods or services 
cannot be reliably measured, and are recorded at the date the goods or services are 
received. The corresponding amount is recorded to reserves. The fair value of options is 
determined using the Black-Scholes option pricing model, which incorporates all market 
vesting conditions. For employee share options, the number of shares and options 
expected to vest is reviewed and adjusted at the end of each reporting period such that the 
amount recognized as consideration for the equity instruments granted shall be based on 
the number of equity instruments that eventually vest. 

 
(f) Earnings (loss) per share 

 
Basic earnings (loss) per share is calculated by dividing the income or loss for the period 
by the weighted average number of common shares outstanding during the period. Diluted 
earnings per share is calculated using the treasury stock method. Under the treasury stock 
method, the weighted average number of shares outstanding used in the calculation of 
diluted earnings per share assumes that the deemed proceeds received from the exercise 
of share options, share purchase warrants and their equivalents would be used to 
repurchase common shares of the Company at the average market price during the period.  
Stock options and share purchase warrants are typically dilutive when the Company has 
net income for the year and the average market price of the common shares during the 
year exceeds the exercise price of the stock option and/or share purchase warrant. 
 
Shares held in escrow are excluded from the determination of basic income (loss) per 
share if the release from escrow is other than time based. 

 
(g) Revenue recognition 

 
The Company reviewed its revenue streams and major contracts with customers using the 
IFRS 15 five step model as follows: 

- identify the contract with a customer; 
- identify the performance obligations in the contract; 
- determine the transaction price, which is the total consideration provided by 

the customer; 
- allocate the transaction price among the performance obligations in the contract 

based on their relative fair values; and 
- recognize revenue when the relevant criteria are met for each performance 

obligation. 
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The Company currently generates revenue by providing broadcasting services. Revenue 
is recognized over time using the output method when the performance obligation is 
fulfilled. The performance obligation is satisfied over time delivered based on contract 
terms.  The Company recognizes revenue when collection is reasonably assured. 

(h) Property and equipment 
 
Property and equipment is comprised of office furniture and computer equipment. 
Equipment is amortized on a straight-line basis over five years. Equipment is measured 
at cost less accumulated amortization and accumulated impairment loss. 

 

(i) Intangible assets 

Intangible assets acquired separately are measured on initial recognition at cost. The cost 
of intangible assets acquired in a business combination is its fair value as at the date of 
acquisition. Following initial recognition, intangible assets are carried at cost less 
accumulated amortization and accumulated impairment losses, if any. The useful lives of 
intangible assets are assessed as either finite or indefinite. 
 
Intangible assets with finite lives are amortized over their useful economic life and 
assessed for impairment whenever there is an indication that the intangible asset may be 
impaired. The amortization period and the amortization method for an intangible asset with 
a finite useful life are reviewed at least at the end of each reporting period. A change in the 
expected useful life of the expected pattern of consumption of future economic benefits 
embodied in the asset is accounted for by changing the amortization period or method, as 
appropriate, and treated as changes in accounting estimates. Intangible assets with 
indefinite useful lives are not amortized, but are tested for impairment annually, either 
individually or at the Cash Generating Unit (“CGU”) level. The assessment of indefinite life 
is reviewed annually to determine whether the indefinite life continues to be supportable. If 
not, the change in useful life from indefinite to finite is made on a prospective basis. 
 
The Company amortizes intangible assets with finite lives on a straight-line basis over their 
estimated useful lives as follows:  
 
Intellectual property – 5 years  
Customer relationships – 5 to 10 years  
Trademarks – 5 years 
 

(j) Goodwill  

The Company measures goodwill as the fair value of the consideration transferred less the 
net recognized amount (generally fair value) of the identifiable assets acquired and the 
liabilities assumed, all measured as of the acquisition date. Since goodwill results from the 
application of the acquisition method of accounting for a business combination, it requires 
judgment in the determination of the fair value of assets and liabilities. Goodwill is allocated 
to the Company’s CGUs or group of CGUs that are expected to benefit from the synergies 
of the business combination. Goodwill is not amortized, but is tested for impairment at least 
annually. An impairment loss in respect of goodwill is not reversed. On the disposal or 
termination of a previously acquired business, any remaining balance of associated 
goodwill is included in the determination of the gain or loss on disposal. The Company 
performs the annual goodwill impairment test on December 31 each year. 
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(k) Financial instruments 

 
The following table shows the classification of financial instruments: 

 
      Classification 
Cash   Fair value – P&L 
Accounts receivable     Amortized cost 
Deposits   Amortized cost 
Accounts payable and accrued liabilities   Amortized cost 
Loan payable  Amortized cost 
Lease liability  Amortized cost 
Other liabilities   Amortized cost 
Derivative liability     Fair value – P&L 

 
 

Financial assets 
 

(i) Recognition and measurement of financial assets 
 

The Company recognizes a financial asset when it becomes a party to the contractual 
provisions of the instrument. 
  

(ii) Classification of financial assets 
 

The Company classifies financial assets at initial recognition as financial assets: 
measured at amortized cost, measured at fair value through other comprehensive 
income or measured at fair value through profit or loss.  

 
Financial assets measured at amortized cost 

 
A financial asset that meets both of the following conditions is classified as a financial 
asset measured at amortized cost. 
 

 The Company’s business model for such financial assets, is to hold the assets in order 
to collect contractual cash flows. 

 The contractual terms of the financial asset give rise on specified dates to cash flows 
that are solely payments of principal and interest on the amount outstanding. 
 
A financial asset measured at amortized cost is initially recognized at fair value plus 
transaction costs directly attributable to the asset. After initial recognition, the carrying 
amount of the financial asset measured at amortized cost is determined using the 
effective interest method, net of impairment loss, if necessary. 
 
Financial assets measured at fair value through other comprehensive income 
(“FVTOCI”) 
 
A financial asset measured at fair value through other comprehensive income is 
recognized initially at fair value plus transaction costs directly attributable to the asset. 
After initial recognition, the asset is measured at fair value with changes in fair value 
included as “financial asset at fair value through other comprehensive income” in other 
comprehensive income.  
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Financial assets measured at fair value through profit or loss (“FVTPL”) 
 
A financial asset measured at fair value through profit or loss is recognized initially at 
fair value with any associated transaction costs being recognized in profit or loss when 
incurred. Subsequently, the financial asset is re-measured at fair value, and a gain or 
loss is recognized in profit or loss in the reporting period in which it arises. 
 

(iii) Derecognition of financial assets 
 

The Company derecognizes a financial asset if the contractual rights to the cash flows 
from the asset expire, or the Company transfers substantially all the risks and rewards 
of ownership of the financial asset. Any interests in transferred financial assets that are 
created or retained by the Company are recognized as a separate asset or liability. 
Gains and losses on derecognition are generally recognized in the consolidated 
statement of loss and comprehensive loss. However, gains and losses on 
derecognition of financial assets classified as FVTOCI remain within accumulated 
other comprehensive income (loss). 
 

Financial liabilities 
 

(i) Recognition and measurement of financial liabilities 
 

The Company recognizes financial liabilities when it becomes a party to the contractual 
provisions of the instruments. 
 

  (ii) Classification of financial liabilities 
 

The Company classifies financial liabilities at initial recognition as financial liabilities: 
measured at amortized cost or measured at fair value through profit or loss. 
 
Financial liabilities measured at amortized cost 
 
A financial liability at amortized cost is initially measured at fair value less transaction 
cost directly attributable to the issuance of the financial liability. Subsequently, the 
financial liability is measured at amortized cost based on the effective interest rate 
method. 
 
Financial liabilities measured at fair value through profit or loss 
 
A financial liability measured at fair value through profit or loss is initially measured at 
fair value with any associated transaction costs being recognized in profit or loss when 
incurred. Subsequently, the financial liability is re-measured at fair value, and a gain or 
loss is recognized in profit or loss in the reporting period in which it arises. 
 

 (iii) Derecognition of financial liabilities 
 

The Company derecognizes a financial liability when the financial liability is 
discharged, cancelled or expired. Generally, the difference between the carrying 
amount of the financial liability derecognized and the consideration paid and payable, 
including any non-cash assets transferred or liabilities assumed, is recognized in the 
consolidated statement of income (loss). 
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Financial assets and liabilities are offset and the net amount is presented in the 
consolidated statement of financial position only when the Company has a legally 
enforceable right to set off the recognized amounts and intends either to settle on a 
net basis, or to realize the asset and settle the liability simultaneously. 
Fair value hierarchy 

 
The Company provides information about its financial instruments measured at fair 
value at one of three levels according to the relative reliability of the inputs used to 
estimate the fair value:  
 

Level 1 - quoted prices (unadjusted) in active markets for identical assets or 
 liabilities; 

Level 2 - inputs other than quoted prices included in Level 1 that are 
 observable for the asset or liability, either directly (i.e., as prices) or 
 indirectly (i.e., derived from prices); and  

Level 3 - inputs for the asset or liability that are not based on observable 
 market data (unobservable inputs).  

 
Impairment of financial assets 

 
The Company assesses, at each reporting date, whether there is objective evidence 
that a financial asset or a group of financial assets is impaired. A financial asset or 
group of financial assets is deemed to be impaired if, and only if, there is objective 
evidence of impairment as a result of one or more events that has occurred after the 
 
initial recognition of the asset and that event has an impact on the estimated future 
cash flows of the financial asset or group of financial assets. 

 
(j) Foreign currency translation 

 
The functional currency of the Company and its subsidiaries other than Podkast is the 
United States dollar, and accounts denominated in currencies other than the United States 
dollar have been translated as follows:  
 

- Monetary assets and liabilities at the exchange rate at the consolidated statement of 
financial position date;  

- Non-monetary assets and liabilities at the historical exchange rates, unless such items are 
carried at fair value, in which case they are translated at the date when the fair value was 
determined;  

- Shareholders’ equity items at historical exchange rates; and  
- Revenue and expense items at the rate of exchange in effect on the transaction date.  

 
The Company’s presentation currency is the Canadian dollar. For presentation purposes, 
all amounts are translated from the United States dollar functional currency to the Canadian 
dollar presentation currency for each year. Statement of financial position accounts, with 
the exception of equity, are translated using the exchange rate at the end of each reporting 
period, transactions on the statement of comprehensive income (loss) are recorded at the 
average rate of exchange during the period, and equity accounts are translated using 
historical actual exchange rates. 

 
Exchange gains and losses arising from translation to the Company’s presentation 
currency are recorded as translation adjustment, which is included in translation reserve in 
the statement of shareholders’ equity (deficiency). 
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(k) Derivative liability 
 
The Company classifies equity instruments that do not meet the definition of equity as 
derivative liabilities which are fair valued each reporting period subsequent to the initial 
issuance unless the range of reasonable fair value measurements is significant and the 
probabilities of the various estimates cannot be reasonably assessed. The Company uses 
the Black-Scholes option pricing model to fair value these instruments. All changes in the 
fair value are recorded in the consolidated statements of comprehensive income (loss). 

 
(l) Impairment 

 

Non-financial assets are tested for impairment whenever events or changes in 
circumstances indicate that an asset’s carrying amount may be less than its recoverable 
amount. Management uses its judgment to estimate these inputs and any changes to these 
inputs could have a material impact on the impairment calculation. For impairment testing, 
non-financial assets that do not generate independent cash flows are grouped together 
into CGU, which represent the levels at which largely independent cash flows are 
generated. An impairment loss is recognized in earnings to the extent that the carrying 
value of an asset, CGU or group of CGU’s exceeds its estimated recoverable amount. The 
recoverable amount of an asset, CGU or group of CGU’s is the greater of its value in use 
and its fair value less cost to sell. Value in use is calculated as the present value of the 
estimated future cash flows discounted at appropriate pre-tax discount rates. An 
impairment loss relating to a specific asset reduces the carrying value of the asset. An 
impairment loss relating to a group of CGU’s is allocated on a pro-rata basis to reduce the 
carrying value of the assets in the units comprising the group. A previously recognized 
impairment loss related to non-financial assets is assessed at each reporting date for any 
indications that the loss has decreased or no longer exists. An impairment loss related to 
non-financial assets is reversed if there is a subsequent increase in the recoverable 
amount. An impairment loss is reversed only to the extent that the asset’s carrying value 
does not exceed the carrying value that would have been determined, net of depreciation 
or amortization, if no loss had been recognized. 

 

(m) Leases 
 
At inception, the Company assesses whether a contract contains an embedded lease. A 
contract contains a lease when the contract conveys a right to control the use of an 
identified asset for a period of time in exchange for consideration. 
 
The Company, as lessee, is required to recognize a right-of-use asset (“ROU asset”), 
representing its right to use the underlying asset, and a lease liability, representing its 
obligation to make lease payments. 
 
The Company may elect to not apply IFRS 16 to leases with a term of less than 12 months 
or to low value assets, which is made on an asset-by-asset basis. 
 
The Company recognizes a ROU asset and a lease liability at the commencement of the 
lease. The ROU asset is initially measured based on the present value of lease payments,  
plus initial direct cost, less any incentives received. It is subsequently measured at cost   
less accumulated amortization, impairment losses and adjusted for certain 
remeasurements of the lease liability. The ROU asset is amortized from the 
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commencement date over the shorter of the lease term or the useful life of the underlying 
as set. The ROU asset is subject to testing for impairment if there is an indicator of 
impairment. 
 
The lease liability is initially measured at the present value of the lease payments that are 
not paid at the commencement date, discounted by the interest rate implicit in the lease, 
or if that rate cannot be readily determined, the incremental borrowing rate. The 
incremental borrowing rate is the rate which the operation would have to pay to borrow 
over a similar term and with similar security, the funds necessary to obtain an asset of 
similar value to the ROU asset in a similar economic environment. 
 
The lease liability is subsequently increased by the interest cost on the lease liability and 
decreased by lease payments made. It is remeasured when there is a change in future 
lease payments arising from a change in an index or a rate, a change in the estimate of 
the amount expected to be payable under a residual value guarantee, or as appropriate, 
changes in the assessment of whether a purchase or extension option is reasonably certain 
to be exercised or a termination option is reasonably certain not to be exercised. 
 

4. FINANCIAL INSTRUMENTS 
 

Financial instruments are agreements between two parties that result in promises to pay 
or receive cash or equity instruments. The Company classifies its financial instruments as 
follows: cash is classified at fair value through profit and loss (“FVTPL”); accounts 
receivable and deposits are classified at amortized cost; and accounts payable and 
accrued liabilities, loan payable, lease liability and other liabilities are classified at 
amortized cost. The carrying values of these instruments, approximate their fair values due 
to their short term to maturity. Contingent consideration and derivative liability are classified 
at FVTPL using level 3 of the fair value hierarchy. 

 
The Company has exposure to the following risks from its use of financial instruments: 

 
(a) Credit risk 

Credit risk is the risk that one party to a financial instrument will cause a financial loss for 
the other party by failing to discharge an obligation. Cash is placed with a major Canadian 
financial institution and the Company’s concentration of credit risk for cash and maximum 
exposure thereto is $76,605 (December 31, 2022 - $61,695). 
 

(b) Liquidity risk 
 
Liquidity risk is the risk that the Company will be unable to meet its financial obligations as 
they fall due. The Company’s approach to managing liquidity risk is to ensure, as far as 
possible, that it will have sufficient liquid funds to meet its liabilities when due, under both 
normal and stressed conditions, without incurring unacceptable losses or risking damage 
to the Company’s reputation. At March 31, 2023, the Company has $76,605 (December 
31, 2022 - $61,695) of cash to settle current liabilities with the following due dates: 
accounts payable and accrued liabilities of $463,660 (December 31, 2022 - $440,921) are 
due within three to six months, lease liability of $72,028 (December 2022 - $$69,824) and 
other liabilities of $405,000 (December 31, 2022 - $50,000) are due within twelve months.  
 
The Company manages its liquidity risk by raising additional funds through equity or debt 
financing to fund its current liabilities and operations. 

 
(c) Market risk 
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Market risk is the risk that the fair value or future cash flows of a financial instrument will 
fluctuate due to changes in market prices. Market risk comprises two types of risk: interest 
rate and foreign currency risk. 
 
(i) Interest rate risk 

 
The Company is not exposed to significant interest rate risks. 
 

(ii) Foreign currency risk 
 
Foreign currency risk is the risk that the fair value of the Company’s assets and 
liabilities will fluctuate due to changes in foreign exchange rates. 
 

The Company is exposed to foreign currency risk to the extent that monetary assets and 
liabilities held by the Company are not denominated in its functional currency. The 
Company also exposed to foreign currency risk that options and warrants that have 
exercise price which is different from its functional currency. The Company does not 
manage currency risk through hedging or other currency management tools.  

    
      March 31, 

2023 
December 31, 

2022    
CAD$  CAD$  

 
Cash 

  
   76,605  61,695 

 
Accounts receivable 

  
    40,388  46,903  

Accounts payable and accrued liabilities 
  

   (463,660) (440,921)  
Other liabilities 

  
   (405,000) (50,000)  

Due to a related party 
 

   (523,020) (514,781)  
Lease liability 

  
   (84,797) (101,353)      

     
 (1,359,484) (998,457) 

 
A 10% change in the US dollar against the Canadian dollar at March 31,2023 would result 
in a change of approximately $7,660 (December 31, 2022 - $6,169) in comprehensive 
income (loss).  

 
(iii) Other price risk 
 
Other price risk is the risk that the fair value or future cash flows of a financial instrument 
will fluctuate due to changes in market prices, other than those arising from interest rate 
risk or foreign currency risk. The Company is not exposed to other price risk.  
 

 
5. CAPITAL MANAGEMENT 

 
The Company’s primary source of funds comes from equity financing. The Company is 
not subject to any externally imposed capital requirements. The Company’s objective 
when managing capital is to safeguard the Company’s ability to continue as a going 
concern. 
The Company defines its capital as shareholders’ deficiency. Capital requirements are 
driven by the Company’s general operations. To effectively manage the Company’s 
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capital requirements, the Company monitors expenses and overhead to ensure costs and 
commitments are being paid. The Company did not change its approach to capital 
management during the period ended March 31, 2023 and period ended December 31, 
2022.  

 
6.  SHARE CAPITAL  

 (a)  Authorized  

Unlimited number of common shares without par value.  

 (b)  Issued 

During the period ended March 31, 2023  

 There have been no share issues to March 31, 2023. On the effective date of March 
27, 2023 (the "Effective Date"), the Company underwent a 4:1 consolidation of the 
issued and outstanding common shares in the capital of the Company. The following 
share information reflects this adjustment. 

During the year ended December 31,2022  

In January 2022, 6,375 shares were returned to treasury at $0.60 per share for gross 
refund of $3,750 

In August 2022, the Company completed a private placement for 97,320 shares at $0.44 
per share for gross proceeds of $42,820 

In November 2022, the Company acquired Jellyworks Inc. by issuing 21,630,610 shares 
at $0.16 per share for valuation of $3,460,898 

During the year ended December 31, 2021  

In March 2021, 270,375 warrants were exercised for 270,375 shares at $0.60 per share 
for gross proceeds of $162,225.  

On March 16, 2021, the Company completed a private placement for gross proceeds of 
$3,013,438 through the issuance of 6,277,995 units. Each unit consists of one common 
share of the Company and one common share purchase warrant. Each full warrant shall 
be exercisable into one common share for 24 months at an exercise price of $1.00 per 
share. The compound financial instruments represent financial instruments that include 
equities and option derivatives as the warrants didn’t meet the fix-to-fix criteria, which are 
accounted for at fair value with changes in fair value recorded in profit or loss. In 
accordance with lAS 32 Financial Instrument: Presentation, when a compound instrument 
has been determined to contain a financial liability and an equity component, the fair value 
of the instrument is bifurcated by first determining the fair value of the liability, and allocated  
the residual to the equity instrument. $3,013,438 from unit issuance were allocated to 
liability with $nil allocated to share capital.  

The Company paid $81,375 cash commission and $98,466 other costs totaling $179,841 
with $152,845 allocated to derivative liability and $26,976 was allocated to share issuance 
costs. The Company also issued 169,781 agent’s warrants to purchase common shares 
at $1.00 per share until March 16, 2023. The agent’s warrants were valued using the Black- 
Scholes model resulting in fair value of $104,911.  

On July 15, 2021, the Company issued 7,312,887 common shares with a total fair value of 
$3, 144,913, in exchange for 87% shareholding of Podkast, pursuant to a share purchase 
agreement the Company entered into with Podkast. On November 25, 2021, the Company 
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issued 954,952 common shares at fair value of $744,863 for further acquisition of Podkast 
which brings the Company’s ownership to 97.5%. The Company also issued 864,343 
replacement warrants in relations to the Acquisition.  

On November 9, 2021, the Company completed a private placement for gross proceeds of 
$3,593,170 through the issuance of 8,982,925 units. Each unit consists of one common 
share of the Company and one-half common share purchase warrant. Each full warrant 
shall be exercisable into one common share for 24 months at an exercise price of $0.80 
per share. The compound financial instruments represent financial instruments that include 
equities and option derivatives as the warrants didn’t meet the fix-to-fix criteria, which are 
accounted for at fair value with changes in fair value recorded in profit or loss. In 
accordance with lAS 32 Financial Instrument: Presentation, when a compound instrument 
has been determined to contain a financial liability and an equity component, the fair value 
of the instrument is bifurcated by first determining the fair value of the liability, and allocated 
the residual to the equity instrument. $2,584,765 was allocated to liability with $1,008,405  
allocated to share capital.  

On November 25, 2021, 285,375 warrants were exercised for 285,375 shares at $0.60 per 
share for gross proceeds of $171,225.  

On December 7, 2021, 30,437 warrants were exercised for 30,437 shares at $0.60 per 
share for gross proceeds of $18,263. 

On August 24, 2022, the Company issued 97,320 common shares with a total fair value of 
$42,820, in exchange for the remaining shareholding of Podkast, This brings the Company 
ownership in Podkast to 100%.  
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Warrants  

Warrant transactions and the number of warrants outstanding are summarized as follows:  
   Weighted 
 Number of   Average 
 Warrants  Exercise Price 

Outstanding, December 31, 2020  1,954,478  $  1.40  

Issued  11,803,583   0.92  

Exercised  (586,187)   0.60  

Outstanding December 31, 2021 13,171,874  1.00 

Issued 18,755,057  0.20 

Expired (112,500)  1.12 

Return to treasury (6,250)  0.60 

Outstanding December 31, 2022 31,808,181  0.52 

Expired  (8,300,197)   

Outstanding March 31, 2023  23,507,984 $   

   

 
 

On November 2, 2022, the Company granted 10,000,000 replacement warrants to holders of 
Jellyworks warrants in connection with the acquisition. These replacement warrants are exercisable 
at $0.05 per share until July 29, 2023. The fair value of these warrants was determined using the 
Black-Scholes option pricing model with the following weighted average assumptions: 

 
Risk-free interest rate     3.93% 
Expected term (in years)    0.66 
Estimated dividend yield    0.00% 
Weighted-average estimated volatility  131.17% 

On November 2, 2022, the Company granted 63,808,030 replacement warrants to holders of 
Jellyworks warrants in connection with the acquisition. These replacement warrants are exercisable 
at $0.05 per share until July 5, 202. The fair value of these warrants was determined using the Black-
Scholes option pricing model with the following weighted average assumptions: 

 
Risk-free interest rate     3.93% 
Expected term (in years)    1.66 
Estimated dividend yield    0.00% 
Weighted-average estimated volatility  131.17% 

 

On November 2, 2022, the Company granted 10,000,000 replacement warrants to holders of 
Jellyworks warrants in connection with the acquisition. These replacement warrants are exercisable 
at $0.05 per share until October 4, 2024. The fair value of these warrants was determined using the 
Black-Scholes option pricing model with the following weighted average assumptions: 

 
Risk-free interest rate     3.93% 
Expected term (in years)    1.92 
Estimated dividend yield    0.00% 
Weighted-average estimated volatility  131.17% 
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On March 16, 2021, the Company granted 679,126 finders’ warrants in connection with the private 
placement. All finders’ warrants are exercisable at $0.25 per share until March 16, 2023. The fair 
value of these warrants was determined using the Black-Scholes option pricing model with the 
following weighted average assumptions: 

 
Risk-free interest rate  
Expected term (in years)  
Estimated dividend yield  
Weighted-average estimated 
volatility  

 
0.23%  
2  
0%  
111.33
%  

 
On July 30, 2020, the Company granted 253,956 finders’ warrants in connection with the private 
placement. All finders’ warrants are exercisable at $0.15 per share until July 30, 2022. The fair value 
of these warrants were determined using the Black-Scholes option pricing model with the following 
weighted average assumptions:  

 
Risk-free interest rate  
Expected term (in years)  
Estimated dividend yield  
Weighted-average estimated 
volatility 
 

 
0.26%  
2  
0%  
261.63  
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Some of the Company’s warrants with a $CAD exercise price have been recognized as a derivative 
liability given the functional currency of the Company is US$ and therefore do not meet the “fixed-
for-fixed” criteria. The following is a summary of the Company’s warrant derivative liabilities as at 
December 31,2022 and December 31, 2021:  
 

 
Balance, December 31, 2020  $  353,976  

Warrants issued as part of unit offerings, net of issuance cost   5,445,338  

Replacement warrants issued for Podkast acquisition   43,299  

Warrants acquired from Podkast acquisition   209,434  

Change in fair value of derivative liability         (3,610,199)  

Balance, December 31,2021  $               2,441,848  

Replacement warrants issued for Jellyworks acquisition  1,613,000 

Replacement options issued for Jellyworks acquisition  219,196 

Change in fair value of derivative liability   (3,800,256) 

Balance December 31, 2022                 473,788 

Change in fair value of derivative liability  (23,870) 

Balance March 31, 2023  445,418 

The fair value of the derivative liabilities as at December 31, 2022 was determined using the 
following assumptions:  

Risk-free interest rate    3.76% to 4.07.%  
Expected term (in years)   0.07 – 3.01  
Estimated dividend yield   0.00%  
Weighted-average estimated volatility  148.71%  

 

The fair value of the derivative liabilities as at December 31, 2021 was determined using the 
following assumptions:  

Risk-free interest rate 0.53% and 0.67%  
Expected term (in years) 0.83 – 2.81  
Estimated dividend yield 0%  
Weighted-average estimated volatility 127.53%  

Stock Options  

  Options transactions and the number of options outstanding are summarized as follows:  
   Weighted 
 Number of   Average
 Options   Exercise Price 

Outstanding, December 31, 2021  58,500  $  8.72  

Granted 1,875,000  0.20 

Granted 500,000  0.40 

Expired  (11,875)   10.00  
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Outstanding, December 31,2022 2,421,625  $  0.40  

Expired (28,125) $ 10.00 

Outstanding, March 31, 2023 2,393,500   

When the Company issues stock options, it records a share-based compensation in the year 
or period which the options are granted and/or vested. The expense is estimated using the 
following assumptions. Due to the lack of historical pricing information for the Company, the 
expected volatility is based on an average of historical prices of a comparable group of 
companies within the same industry. The risk-free interest rate is based on yield curves on 
Canadian government zero coupon bonds with a remaining term equal to the expected life of 
the stock options. The Company used historical data to estimate option exercise, forfeiture and 
employee termination within the valuation model. The Company has not paid and does not 
anticipate paying dividends on its common shares. Based on the best estimate, management 
applied the estimated forfeiture rate of 0%.  

 

7. INCOME TAXES  
 
As at March 31, 2023, the Company has non-capital losses of approximately $16,261,000 available 
that may be carried forward and applied against future income for Canadian income tax purposes. 
The non-capital losses will begin to expire in 2033. 

Management continually evaluates the likelihood that its deferred tax assets could be realized. The 
Company recognizes tax benefits on losses or other deductible amounts generated where it is 
probable that sufficient taxable income will exist in the future to utilize deferred tax assets. 
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 9.  PROPERTY, EQUIPMENT, AND INTANGIBLE ASSETS  

  Property, equipment, and intangible assets consist of the following: 
  

 

On November 5, 2021, the Company paid a deposit of $1,207,881 for equipment. The equipment was 
received by the Company subsequent to the year ended December 31, 2021.  

 

 

 



P2EARN INC. (formerly AQUARIUS AI INC.)               
Notes to the Consolidated Financial Statements  
For the three months ended March 31, 2023 and 2022  
(Expressed in Canadian Dollars) 

 

22 
 
 

10. RIGHT-OF-USE ASSET AND LEASE LIABILITY  

On March 22, 2021, the Company signed a lease agreement for its premises in Vancouver, British 
Columbia. The continuity of the ROU asset and lease liability for the period ended March 31, 2023 expiring 
May 31, 2024 is as follows:  
 

 

 11.  SEGMENTED INFORMATION  
 

At yearend the Company currently operates in one reportable operating segment being the Bitcoin Mining 
operation segment. 
 
During 2022 the Company had earnings from 2 segments, 32% was from broadcasting services and 68% 
of the earning were from the Bitcoin Mining operation segment.  
 
The Company’s 32% earnings from broadcasting services was Canadian sources revenue and the 68% of 
the earnings from the Bitcoin Mining operation segment were from various countries, and not dependent on 
any individual country for customers.  
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12.     RELATED PARTY TRANSACTIONS 
 

At March 31, 2022, Related part payables included in accounts payable and accrued liabilities is 
$Nil (December 31, 2021 - $Nil) and included in due to related parties is $523,020 (December 
31, 2022 - $514,781). These amounts are due to officers, directors, and companies related 
through common officers and directors.  
 
The amounts due to related parties are without stated terms or repayment or interest and are 
unsecured. 
 
These transactions are in the normal course of business and have been valued in these 
consolidated financial statements at the fair value of the consideration paid. 

 
Key management compensation  
 
The Company’s key management consist of executive officers and directors: 

 

The compensation recorded to key management personnel during the years ended December 
31,2022 and 2021 were as follows: 

 

 
 Three months ended March 31, 

 
 2023  2022 

Management, director, and consulting fees 
 

$ 

 

189,000  $  210,493 
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13.  OTHER LIABILITIES AND CONTINGENCIES 

 

 
  

March 31, 2023 
 

December 31, 2022 

Obligation to issue shares 
 

   $ 405,000  50,000 

 
 

   $ 405,000 $ 50,000 

 

14.  NON-CONTROLLING INTEREST 

As at March 31, 2023, the Company has a 100% interest in Podkast. The summarized financial 
information of Podkast as at December 31, 2021 is as follows: current asset of $41,906, current 
liabilities of $552,661. During 2021 post acquisition Podkast generated revenues of $157,204 and a 
net loss of $64,531 with $2,138 attributed to non-controlling interests.  

15.  ACQUISITION OF PODKAST  

On July 15, 2021, the Company entered into a share purchase agreement (the “Share Purchase 
agreement”) with Podkast and certain shareholders of Podkast (the “Vendors”), pursuant to which, 
and subject to the terms and conditions of the Share Purchase Agreement, the Company acquired 
approximately 87% of the issued and outstanding common shares of Podkast. Subsequently the 
Company has increased ownership of Podkast shares to 100%. As the Company previously 
controlled Podkast, the transaction resulted in a change of the Company’s stake and was accounted 
for as an equity transaction. 

Podkast is a private company, which is in the business of providing audio and video subscription    
platform technology to clients and offering additional services such as customer acquisition, 
advertising and non-fungible token (“NFT”) creation to allow their clients to sell audio, video and music 
content to fans. 

As at December 31,2022, the Company has issued 34,160,638 common shares, to the shareholders 
of Podkast as consideration, representing 100% of the issued and outstanding Podkast shares. 

The Company has determined that this transaction is a business combination as the assets acquired 
and liabilities assumed constitutes a business. The transaction was accounted for using the 
acquisition method of accounting whereby the assets acquired and liabilities assumed were recorded 
at their estimated fair values at the acquisition date. 
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The following table summarizes the estimated amounts of assets acquired and liabilities assumed at 
the date of acquisition. 

  
Fair value of net assets acquired $ 

Cash 934 

Deposit and receivables 178,646 

Property, equipment, and plant 61,356 

Contract 112,000 

Tradenames & trademarks 1,162,000 

Accounts payable and accrued liabilities (111,875) 

Liability to related parties (315,946) 

Derivative liability (209,434) 

Total net assets acquired 877,681 

Non-controlling interest (108,923) 

Goodwill 2,419,453 

 3,188,211 

  

Fair value of consideration paid $ 

29,951,548 common shares  3,144,912 

Fair value of replacement warrants  43,299 

 3,188,211 

As part of the consideration paid, the Company issued 3,457,374 replacement warrants with a 
weighted average exercise price of $0.24 and a weighted average term of 1.42 years. The 
replacement warrants issued on acquisition date have an estimated fair value of $43,299, 
calculated using the Black-Scholes option pricing model assuming a share price of $0.105, average 
risk-free interest rate of 0.81%, dividend rate of 0%, and volatility of 71%. The warrants are 
presented as a derivative liability as they do not meet the “fixed-for-fixed” criteria.  

The resulting goodwill represents the established growth potential and synergies between Podkast 
and the Company. As at December 31, 2021, management determined the carrying value of 
intangible assets and goodwill resulting from the acquisition of Podkast exceeded their estimated 
fair value. In measuring the recoverable value of goodwill, the Company used a discounted cash 
flow model but determined it could not reliably estimate future revenue streams. The Company 
compared the indicated fair value using level 3 assumptions to the carrying value of goodwill, and 
as a result of the analysis, an impairment charge of $2,419,453 was recorded to write down 
goodwill and $1,090,483 was recorded to write down intangibles for the year ended December 31, 
2021. 

16.  ACQUISITION OF JELLYWORKS INC  

On November 2, 2022, the Company entered into a share purchase agreement (the “Share 
Purchase agreement”) with Jellyworks Inc. and certain shareholders of Jellyworks (the 
“Vendors”), pursuant to which, and subject to the terms and conditions of the Share Purchase 
Agreement, the Company acquired approximately 100% of the issued and outstanding common 
shares of Jellyworks.  

Jellyworks is a leading Web3 technology company focused on building a Play-2-Earn gaming 
guild building a decentralized economy for gamers. Gaming dominates Web3, with over 70% of 
all active wallets being owned by gamers. Jellyworks operates by buying online gaming NFT's 
and then delegating those NFT's to players around the world who play skill-based games and 
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earn tokens. The tokens are then split 50/50 between the player and Jellyworks. Bitcoin mining 
underpins Jellyworks operations and generates most of the company's revenues and includes 
recent acquisitions of the latest hyper efficient mining rigs. 

On November 2, 2022, the Company issued 86,522,440 common shares, 75,020,230 Common 
share purchase warrants and 9,500,000 stock options of the Company to the shareholders of 
Jellyworks as consideration, representing 100% of the issued and outstanding Jellyworks 
shares. 

The Company has determined that this transaction is a business combination as the assets 
acquired and liabilities assumed constitutes a business. The transaction was accounted for 
using the acquisition method of accounting whereby the assets acquired and liabilities assumed 
were recorded at their estimated fair values at the acquisition date. 

The following table summarizes the estimated amounts of assets acquired and liabilities 
assumed at the date of acquisition. 

  

Fair value of net assets acquired $ 

Cash 109,871 

Deposit and receivables 5,973 

Digital assets 7,075 

Property, plant and equipment 390,441 

Tradenames & trademarks 23,905 

Accounts payable and accrued liabilities (27,303) 

Total net assets acquired 509,962 

Goodwill 4,829,217 

 5,339,179 

  

Fair value of consideration paid $ 

86,522,440 common shares, and issuance costs 3,506,983 

Fair value of replacement options 219,196 

Fair value of replacement warrants  1,613,000 

 5,339,179 

As part of the consideration paid, the Company issued 9,500,000 replacement options with a 
weighted average exercise price of $0.05 and a weighted average term of 2.26 years. The 
replacement warrants issued on acquisition date have an estimated fair value of $219,196, calculated 
using the Black-Scholes option pricing model assuming a share price of $0.04, average risk-free 
interest rate of 3.93%, dividend rate of 0%, and volatility of 131%. The warrants are presented as a 
derivative liability as they do not meet the “fixed-for-fixed” criteria.  

As part of the consideration paid, the Company issued 75,020,230 replacement warrants with a 
weighted average exercise price of $0.05 and a weighted average term of 1.44 years. The 
replacement warrants issued on acquisition date have an estimated fair value of $1,613,000, 
calculated using the Black-Scholes option pricing model assuming a share price of $0.04, average 
risk-free interest rate of 3.93%, dividend rate of 0%, and volatility of 131%. The warrants are presented 
as a derivative liability as they do not meet the “fixed-for-fixed” criteria.  

The resulting goodwill represents the established growth potential and synergies between Jellyworks 
and the Company. 
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17.  EARNINGS (LOSS) PER SHARE  
 
The calculation of basic and diluted earnings (loss) per share for the relevant periods is based on the 

following: 
 

 Three months ended March 31  

 2023 2022 

Net earnings (loss) for the period $ (561,643) $ (732,857) 

Non-controlling interest - (2,309) 
Basic and diluted weighted average number  
 of common shares outstanding 

 
52,224,245 

 
16,347,909 

Basic and diluted income (loss) per share $              (0.01) $              (0.04) 
 

18.    GENERAL AND ADMINISTRATIVE EXPENSES   
 

 Three months ended March 31,  

 2023 2022 

Office, software and general $ 22,048  $ 10,872  

Accounting, legal and audit   48,274      (18,865)  

Consulting          121,670   59,369    

Management fees  189,000  168,400 

Insurance      475           (74)  

Office lease       (27,256)           10,690  

Total  $ 354,211 $ 230,392 

19.  SUBSEQUENT EVENTS 

On April 3, 2023 the Company announced the closing of the first tranche of its previously 
announced non-brokered private placement of common shares (each, a “Common Share”) in 
the capital of the Company (the “Private Placement”) (see the news release of the Company 
dated March 29, 2023). 

The Company issued a total of 5,349,997 Common Shares at a price of $0.075 per Common 
Share for total gross proceeds of $401,250, thereby raising the minimum amount set out the 
Company’s offering document relating to the Private Placement, which can be accessed under 
the Company’s profile at www.sedar.com and on the Company’s website at http://p2earn.io. 

The Common Shares to be issued pursuant to this tranche of the Private Placement will be 
distributed in offshore jurisdictions pursuant to Ontario Securities Commission Rule 72-503 – 
Distributions Outside Canada and, as such, will not be subject to a statutory hold period in 
accordance with applicable Canadian securities laws. 

The Company intends to use the net proceeds from the Private Placement for general working 
capital purposes. The Company expects to complete subsequent tranches of the Private 
Placement on or before April 21, 2023. No bonus, finder’s fee, commission, agent’s option or 
other compensation is payable in connection with the Private Placement. 
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On April 13, 2023 the Company announced that Alex Lineton, currently Operations head at the 
Company, will be taking over the role as Chief Executive Officer with immediate effect. 

Mr. Lineton is a seasoned entrepreneur and an expert in Web3 gaming. He started Bitcoin 
mining nearly 6 years ago and moved into Play-2-Earn gaming back in 2021, creating the 
Jellyworks Gaming Guild. The Company acquired Jellyworks Inc. in November of 2022 and Mr. 
Lineton is ideally placed to lead the future development of the Company's strategy. 

Mr. Lineton stated, "It is an honor to be asked to lead the Company at such an exciting time. 
The future of the Internet is Web3, and Play-2-Earn gaming is the best single usage case I 
have seen to date. By combining gaming with the ability for players to earn an income, we are 
on the cutting edge of the new economy. Not only is this a winning combination, but I look 
forward to assisting the Company to a size and scale that positions it as one of, if not the 
number one Gaming Guild." 

Jesse Dylan, Chairman of the Board of Directors at P2Earn Inc, added, "We would like to take 
this opportunity to thank the outgoing Chief Executive Officer, Mr. Bradley, for his exceptional 
contribution to the Company. As a world-class technologist, we are delighted that Mr. Bradley 
has agreed to continue to work with the Company, the technology team, and the staff on a 
consultancy basis as they build out the P2Earn Gaming Guild." 

An amended offering document (the "Offering Document") relating to the Company's previously 
announced private placement (the "LIFE Offering") (see news release dated March 29, 2023) 
addressing this change can be accessed under the Company's profiles at www.sedar.com; 
www.cse.com and on the Company's website at https://p2earn.io. Prospective investors should 
read the amended Offering Document before making an investment decision. Due to Mr. 
Linton’s appointment, the Company has also extended the closing date of the LIFE Offering 
from April 21, 2023 to April 30,2023, all other terms of the LIFE Offering remain the same. 

 

On May 5, 2023 the Company announced the closing of the second and final tranche of its 
previously announced non-brokered private placement of common shares (each, a "Common 
Share") in the capital of the Company (the "Private Placement") (see the news releases of the 
Company dated March 29, 2023 and April 3, 2023). The Company issued a total of 7,216,666 
Common Shares at a price of $0.075 per Common Share for total gross proceeds of $541,250. 
5,100,000 Common Shares to be issued pursuant to this tranche of the Private Placement will 
be distributed pursuant to the 'Listed Issuer Exemption' and 2,116,666 Common Shares in 
offshore jurisdictions pursuant to Ontario Securities Commission Rule 72-503 - Distributions 
Outside Canada. As such, the Common Shares will not be subject to a statutory hold period in 
accordance with applicable Canadian securities laws. The Company agreed to paid to 
Canaccord Genuity Corp. a finder's fee equal to 10% of the gross subscription amount in 
connection with the sale of 1,333,333 Common Shares. No other finder's commission, agent's 
option or other compensation were payable in connection with the closing of the second tranche 
of the Private Placement. The Company intends to use the net proceeds from the Private 
Placement for general working capital purposes as set out in the Company's offering document 
relating to the Private Placement, which can be accessed under the Company's profile at 
www.sedar.com and on the Company's website at http://p2earn.io. 

 




