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Independent Auditors' Report 
 

 
To the Shareholders of SonicStrategy Inc. (formerly Spetz Inc.) 
 
Opinion 
 

We have audited the consolidated financial statements of SonicStrategy Inc. (formerly Spetz Inc.) and its 
subsidiaries (the “Group” or the “Company”), which comprise the consolidated statements of financial 
position as at December 31, 2025, and the consolidated statements of loss and comprehensive loss, 
consolidated statements of changes in shareholders’ equity (deficiency), and consolidated statements of 
cash flows for the year 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 Group as at December 31, 2025, and its consolidated financial 
performance and its consolidated cash flows for the year then ended in accordance with IFRS Accounting 
Standards (“IFRS”) as issued by the International Accounting Standards Board. 
 
Basis for Opinion 
 

We conducted our audit 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 Group in 
accordance with the ethical requirements that are relevant to our audit 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 to the consolidated financial statements, which indicates that the Company 
had an accumulated deficit of $45,059,220 as at December 31, 2025 and incurred a net loss of $8,816,472 
for the year ended December 31, 2025 and, as of that date, and the company’s current liabilities exceeded 
its current assets by $727,348. As stated in Note 1, these events or conditions, indicate that a material 
uncertainty exists that may cast significant doubt on the Group's ability to continue as a going concern. Our 
opinion is not modified in respect of this matter. 
 
Other Matter  

The consolidated financial statements of the Company for the year ended December 31, 2024, were audited 
by another auditor who expressed an unmodified audit opinion on those statements on April 28, 2025. 
 
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 for the year ended December 31, 2025. 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. We have determined the 
matters described below to be the key audit matters to be communicated in our auditor’s report. 
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1. Intangible assets - Sonic, Bitcoin, Sonic Vesting Rights and aSonsT$  

Description of the key audit matter 

The Company has Intangible assets - Sonic, Bitcoin, Sonic Vesting Rights and aSonsT$ (“Digital assets”) 
with a fair value of $11,259,535 as at December 31, 2025. See Note 6 - 10 in the consolidated financial 
statements for further details. 

Why the matter is a key audit matter 

Digital assets are a key audit matter due to the significant magnitude of the holdings relative to the 
consolidated financial statements. Significant judgement was required by management in determining the 
appropriate accounting policy under IFRS, assessing the Company’s rights and ownership of the digital 
assets, and evaluating whether the entity has control over digital assets. 

How our audit addressed the key audit matter 

With reference to the Company’s accounting policy, we evaluated management’s assessment of digital 

assets, including the applied accounting policy and the assertions of existence, valuation, and rights and 

ownership. Specifically, our work included, but was not limited to, the following procedures: 

• Consulting with a subject matter expert regarding our planned audit response to address risks of 
material misstatement. 

• Evaluating the accounting policy for digital assets in accordance with the IFRS. 

• Obtaining an understanding of the counterparties that had custody of digital assets. 

• Performing a test of details on digital asset transactions during the year. 

• Confirming December 31, 2025 coin balances with the respective counterparties. 

• Performing audit procedures to confirm existence, rights and ownership of digital assets. 

• Testing the valuation of digital assets based on the Company’s accounting policy. 

• Reviewing the adequacy of the presentation, classification and disclosures in the consolidated 
financial statements. 

 
Other Information 
 

Management is responsible for the other information. The other information comprises: 
 

• The information included in the Management’s Discussion and Analysis of Financial Conditions 
and Results of Operations for the year ended December 31, 2025. 

 

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 audit of the consolidated financial statements, our responsibility is to read the other 
information identified above and, in doing so, consider whether the other information is materially 
inconsistent with the consolidated financial statements or our knowledge obtained in the audit, or otherwise 
appears to be materially misstated. 
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We obtained the Management’s Discussion and Analysis of Financial Conditions and Results of Operations 
for the year ended December 31, 2025 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 in this auditor’s report. 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 these consolidated financial 
statements in accordance with IFRS, 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 Group’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 Group or to cease 
operations, or has no realistic alternative but to do so. 

Those charged with governance are responsible for overseeing the Group’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. 
 

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 Group’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 Group’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 Group to cease to continue as a going concern. 



 

4 

 

• 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. 

• Obtain sufficient appropriate audit evidence regarding the financial information of the entities or 
business activities within the Group to express an opinion on the consolidated financial 
statements. We are responsible for the direction, supervision and performance 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 audit and significant audit findings, including any significant deficiencies in internal control 
that we identify during our audit. 

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 for the year ended        
December 31, 2025, 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 Jessie Singh. 

 
“Jessie Singh” (signed) 
____________________________ 
HDCPA Professional Corporation 

Mississauga, ON     Chartered Professional Accountants, 
April 28, 2026      Authorized to practice public accounting by CPA Ontario 
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1. Nature of Operations and Going Concern 

SonicStrategy Inc. (the “Company”, formerly Spetz Inc.) was incorporated on December 11, 1998, under the laws of the 
Province of Ontario, Canada. The registered office and principal place of business of the Company is 77 King Street West, 
Suite 400, Toronto, Ontario, M5K 0A1, Canada. The Company is listed on the Canadian Securities Exchange (“CSE”) and 
trades under the symbol “SONI”.  

Prior to June 1, 2025, the Company had a global online, AI-powered marketplace platform that dynamically connected 
consumers to nearby rated service providers within 30 seconds. The Company operated in Israel, Australia, the United 
Kingdom and the United States. On June 1, 2025, the Company completed the sale of its legacy operating business, the 
Spetz app platform, along with all associated assets, liabilities, and subsidiaries, including its holdings in Spetz Tech Ltd, 
Spetz Inc (US) and Kirobo Ltd.  

On March 17, 2025, the Company completed its acquisition of Sonic Strategy Inc. (“SonicStrategy”). SonicStrategy is a 
blockchain staking company focused on the Sonic blockchain. With the completion of the acquisition of SonicStrategy, the 
Company further strengthened its capabilities in blockchain infrastructure and staking solutions. 

Following SonicStrategy acquisition and Spetz legacy business sale, the Company now focuses on expanding its validator 
operations, increasing staking adoption, and integrating with the Company's broader ecosystem with the goal of unlocking 
new blockchain-based revenue opportunities. The Company aims to drive growth in staking solutions, validator-as-a-service 
(VaaS), and enterprise blockchain adoption. On December 2, 2025, the Company filed articles of amendment to complete 
its legal name change to SonicStrategy Inc. 

Going Concern 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. 
The Company has suffered recurring losses from operations and negative cash flows from operations since inception. As 
of December 31, 2025, the Company had incurred accumulated losses of $45,059,221 and expects to continue to fund its 
operations through capital fundraising and future revenues. There is no assurance that such financing will be obtained. 
Considering the above, these factors raise material uncertainties related to events or conditions that may cast significant 
doubt about its ability to continue as a going concern. The financial statements do not include any adjustments that might 
result from the outcome of these uncertainties.  

While the Company’s financial position improved significantly during the year due to the contribution of Sonic tokens under 
the Sonic Labs debenture (see Notes 3 and 11 below for more details), this transaction does not eliminate the Company’s 
liquidity risk. The debenture does not require a cash repayment and may be settled through either conversion to  or the 
return of Sonic tokens at maturity; however, the contributed tokens are subject to a contractual four-year lock-up and 
therefore cannot be monetized or used to fund operating activities in the near term. As a result, despite the non-cash nature 
of the debenture settlement, the Company continues to rely on external financing and future operating revenues to fund its 
business activities. These factors contribute to the material uncertainties that raise significant doubt about the Company’s 
ability to continue as a going concern. 

2. Basis of Presentation 

Statement of Compliance  

These consolidated financial statements, including comparatives, have been prepared in accordance with IFRS accounting 
standards as issued by the International Accounting Standards Board ("IASB") and effective for the year ended December 
31, 2025. 

These consolidated financial statements were approved by the Board of Directors on April 28, 2026. 

 

 

 



SonicStrategy Inc. (formerly Spetz Inc.) 
Notes to Consolidated Financial Statements  
For the year ended December 31, 2025 and 2024 
(Expressed in US Dollars) 
 

 6

Basis of Measurement   

These consolidated financial statements have been prepared using the historical cost basis except for certain financial 
instruments and digital assets, which are measured at fair value as required by IFRS. The financial statements are prepared 
on an accrual basis of accounting, except for cash flow information. There were new accounting policies adopted in 2025 
relating to digital assets, validator and staking arrangements, DeFi transactions, and the Sonic Labs convertible debenture, 
which are described in Note 3. These new policies were adopted as a result of the Company’s transition to a digital asset 
business and were not applicable in prior years. 

Basis of Consolidation 

These consolidated financial statements include the accounts of the Company and its subsidiaries. All intercompany 
balances and transactions were eliminated on consolidation. Subsidiaries are entities the Company controls when it has 
the power, directly or indirectly to govern the financial and operating policies of an entity, and it is exposed, or has rights, to 
variable returns from its involvement with the entity. 

 

Functional and Presentation Currency  

All figures presented in these consolidated financial statements are reflected in United States dollars, which is the 
Company's presentation currency. The Company's functional currency is Canadian dollars ("CAD").  Foreign currency 
transactions are translated into CAD dollars at exchange rates in effect on the date of the transactions. Monetary assets 
and liabilities denominated in foreign currencies at the consolidated statement of financial position date are translated to 
CAD dollars at the foreign exchange rate applicable at that date. Realized and unrealized exchange gains or losses are 
recognized through profit or loss. Non-monetary assets and liabilities that are measured in terms of historical cost in a 
foreign currency are translated using the exchange rate at the date of the transaction unless it is measured at fair value 
in which case it is translated using the exchange rate at the date when the fair value was measured. 

Significant judgements, estimates and assumptions  

In the preparation of these consolidated financial statements, management is required to make estimates and assumptions 
that affect the reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities at the date of 
the consolidated financial statements and the reported amounts of expenses during the year. Actual results could differ 
from these estimates. 

In applying the Company’s accounting policies, management has made the following significant judgements: 
 
Classification of digital assets 
Management determined that Sonic tokens, Bitcoin, USDC and Aave receipt tokens meet the definition of intangible assets 
under IAS 38, as they do not represent a contractual right to receive cash or another financial asset. Judgment was also 
applied in selecting the revaluation model under IAS 38, as IFRS does not provide explicit guidance on the accounting for 
digital assets. 
 
Control over digital assets 
Judgment is applied in assessing control over digital assets held in self-custodied wallets, delegated to validators, held with 
custodians, or supplied to DeFi protocols. Management concluded that the Company retains control in all cases, as it has 
the ability to direct the use of the assets and obtain substantially all of the economic benefits, and is exposed to the 
associated risks. 
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Derecognition and accounting for DeFi arrangements 
Judgment is applied in determining that digital assets supplied to DeFi protocols (e.g., Aave) are not derecognized, as the 
Company retains control over the underlying assets and continues to be exposed to risks and rewards. Related receipt 
tokens are accounted for as separate intangible assets. 
 
Fair value determination and hierarchy classification 
Judgment is applied in determining the principal (or most advantageous) market for digital assets, the selection of pricing 
sources, and the classification within the IFRS 13 fair value hierarchy. Management concluded that certain digital assets 
are classified as Level 2, as fair values are derived from observable inputs but not from a single unadjusted quoted price in 
an active principal market. 
 
Classification of Sonic Labs convertible debenture 
The debenture is classified as a financial liability as it fails the IAS 32 fixed-for-fixed criterion due to settlement in a variable 
number of tokens and contingent conversion features. Judgment is also applied in determining that the conversion feature 
does not represent a separate equity component and is not significant to the fair value at the reporting date. 
 
Revenue recognition – staking rewards 
Judgment is applied in determining the timing of revenue recognition for staking rewards, including the conclusion that 
rewards are earned as validation services are performed and when the protocol confirms entitlement. This includes the 
recognition of unclaimed rewards when the right to receive them arises. 
 
Principal versus agent assessment (staking activities) 
Judgment is applied in determining that the Company acts as a principal in staking arrangements, as it controls the validator 
infrastructure, bears operational risks, and retains the rewards generated. 
 
Cash-generating unit determination 
Management determined that the Company operates as a single cash-generating unit following its transition to digital asset 
operations, as assets generate cash flows collectively rather than independently. 
 
Presentation of discontinued operations 
Judgment is applied in determining whether the disposal of the legacy Spetz business represents a discontinued operation 
under IFRS 5. Management concluded that the disposed operations constituted a separate major line of business, distinct 
from the Company’s current blockchain and digital asset operations. 
 
The following are key assumptions concerning the future and other sources of estimation uncertainty that have a significant 
risk of resulting in a material adjustment: 
 
Goodwill impairment 
The recoverable amount of the cash-generating unit is based on discounted cash flow models or fair value less costs of 
disposal. These calculations require the use of estimates, including projected cash flows, discount rates, terminal growth 
rates, and assumptions regarding future market conditions in the digital asset industry. 
 
Fair value of digital assets 
The fair value of Sonic tokens, Bitcoin, USDC and Aave receipt tokens is determined using observable market data, 
including quoted prices from exchanges and pricing aggregators. Estimation uncertainty arises due to market volatility, 
differences across trading venues, and the selection of pricing inputs. 
 
Fair value of Sonic Labs convertible debenture 
The fair value of the debenture is based primarily on the market price of Sonic tokens and the contractual settlement 
mechanism. Estimation uncertainty arises from token price volatility and assumptions regarding settlement outcomes and 
the significance of embedded features. 
 
Fair value of DeFi positions (Aave loop) 
The valuation of Aave receipt tokens and related borrowing positions is based on observable inputs such as token prices 
and protocol indices. Estimation uncertainty arises from changes in market conditions, interest rate dynamics within the 
protocol, and liquidity assumptions. 
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Impairment of intangible assets (Sonic vesting right) 
The recoverable amount of the vesting right is determined based on the fair value of the underlying tokens expected to be 
received. Estimation uncertainty arises from fluctuations in token prices and assumptions regarding timing and realization. 
 
3. Summary of Material Accounting Policies  

Financial Instruments 

Financial assets and financial liabilities are recognized when the Company becomes a party to the contractual provisions 
of the financial instrument. 

Under IFRS 9, financial assets are classified and measured based on the business model in which they are held and the 
characteristics of their contractual cash flows. IFRS 9 contains the primary measurement categories for financial assets: 
measured at amortized cost, fair value through other comprehensive income ("FVTOCI") and fair value through profit and 
loss ("FVTPL"). 

Financial assets other than cash and cash equivalents are all classified and measured at amortized cost. Cash and cash 
equivalents are measured at fair value. All financial liabilities are classified and measured at amortized cost. 

Cash and Cash Equivalents 

Cash and cash equivalents in the consolidated statements of financial position is comprised of cash at banks as well as 
money market instruments. The Company’s cash and cash equivalents are maintained with major financial institutions. All 
funds are available on demand. 

Income Taxes 

Income tax on the profit or loss for the years presented comprises current and deferred tax. Income tax is recognized in 
profit or loss except to the extent that it relates to items recognized directly in equity, in which case it is recognized in equity. 

Current tax expense is the expected tax payable on the taxable income for the year, using tax rates enacted or substantively 
enacted at year end, adjusted for amendments to taxes with regards to previous years. 

Deferred tax is provided for temporary differences between the carrying amounts of assets and liabilities for financial 
reporting purposes and the amounts used for taxation purposes. The amount of deferred tax provided is based on the 
expected manner of realization or settlement of the carrying amount of assets and liabilities, using tax rates enacted or 
substantively enacted at the financial position reporting date. 

A deferred tax asset for losses is recognized only to the extent that it is probable that future taxable profits will be available 
against which the asset can be utilized. To the extent that the Company does not consider it probable that a future tax asset 
will be recovered, it provides a valuation allowance. 

Share Capital 

Common shares issued by the Company are classified as equity. Costs directly attributable to the issuance of common 
shares are recognized as a deduction from equity.  

Equity Instruments Issued with Warrants  

The Company uses the relative method with respect to the measurement of common share units that include warrants. The 
fair value of warrants is determined using the Black-Scholes option pricing model and the net proceeds received are 
allocated to the shares and warrants in a unit based on their relative fair values at the date of issue. 

The value attributed to the warrants issued is credited to contributed surplus. If and when the warrants are exercised, the 
amounts initially recognized are credited to share capital along with the consideration received on the exercise of the 
warrants. For those warrants that are not exercised and expire the recorded value remains indefinitely in contributed surplus. 

Warrants issued on a stand-alone basis are valued using the Black-Scholes option pricing model and treated as share-
based payments and charged to expense. 
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Share-based Payments 

Options granted to employees and others providing similar services to acquire the Company’s shares are measured at fair 
value at the grant date using the Black-Scholes option pricing model. The fair value is recognized over the year in which 
options vest using the graded vesting method.  

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. 

Upon exercise of the options, consideration paid by the option holder together with the fair value amount previously 
recognized in contributed surplus are recorded as increases to share capital. For those options that expire after vesting, the 
recorded fair value remains indefinitely in contributed surplus. 

Loss Per Share 

The Company presents basic loss per share data for its common shares outstanding, calculated by dividing the loss 
attributable to common shareholders of the Company by the weighted average number of common shares outstanding at 
the end of the year. Diluted loss per share is determined by adjusting the denominator to include the weighted average 
number of common shares outstanding plus the assumed conversion of all dilutive securities under the treasury stock 
method. However, this is not used as it would be anti-dilutive. 

Impairment 

Non-financial assets are reviewed for impairment if there is any indication that the carrying amount may not be recoverable. 
If any such indication is present, the recoverable amount of the asset is estimated to determine whether impairment exists. 
Where the asset does not generate cash flows that are independent from other assets, the Company estimates the 
recoverable amount of the cash-generating unit to which the asset belongs.  

Any intangible asset, such as goodwill, with an indefinite useful life is tested for impairment annually and whenever there is 
an indication that the asset may be impaired. In order to determine if the value of goodwill has been impaired, the cash-
generating unit to which goodwill has been allocated must be valued using present value techniques. When applying this 
valuation technique, the Company relies on a number of factors, including historical results, business plans, forecasts and 
market data. Changes in the conditions for these judgments and estimates can significantly affect the assessed value of 
goodwill. Management assesses intangible assets with indefinite lives for impairment on an annual basis.  

An asset’s 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 estimates of future cash flows have 
not been adjusted.  

If the recoverable amount of an asset or cash generating unit is estimated to be less than its carrying amount, the carrying 
amount is reduced to the recoverable amount. An impairment loss is recognized immediately in profit or loss. Where an 
impairment subsequently reverses, the carrying amount is increased to the revised estimate of recoverable amount, but 
only to the extent that this does not exceed the carrying value that would have been determined if no impairment had 
previously been recognized. An impairment loss is reversed when there has been a change in estimate that is relevant for 
the determination of the asset's recoverable amount since the last impairment loss was recognized. 

Digital Assets – Sonic, USDC, Bitcoin and aSonsT$ (Aave Receipt Tokens) 

The Company holds Sonic tokens (“S”), USDC stablecoins, Bitcoin (“BTC”), and Aave receipt tokens (“aSonsT$”). These 
assets meet the definition of intangible assets under IAS 38, as they are identifiable non-monetary assets without physical 
substance and do not give rise to contractual rights to receive cash or other financial assets. 

 Sonic tokens and Aave receipt tokens are accounted for as intangible assets with indefinite useful lives under IAS 
38 and measured using the revaluation model. Upward revaluations are recognized in other comprehensive income 
(OCI) and accumulated in revaluation surplus, while downward revaluations are recognized in profit or loss, except 
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to the extent they reverse prior increases recognized in OCI. Fair value is determined using observable market 
prices, validator data, and protocol indices (IFRS 13 Level 2). 

 USDC is accounted for as intangible assets with indefinite useful lives under IAS 38 and measured using the 
revaluation model. Upward revaluations are recognized in other comprehensive income (OCI) and accumulated in 
revaluation surplus, while downward revaluations are recognized in profit or loss, except to the extent they reverse 
prior increases recognized in OCI. Although USDC functions economically as a cash-equivalent instrument, it meets 
the definition of an intangible asset under IAS 38 and is valued using observable market prices (IFRS 13 Level 1). 

 Bitcoin is accounted for as intangible assets with indefinite useful lives under IAS 38 and measured using the 
revaluation model. Upward revaluations are recognized in other comprehensive income (OCI) and accumulated in 
revaluation surplus, while downward revaluations are recognized in profit or loss, except to the extent they reverse 
prior increases recognized in OCI. Fair value is determined using observable market price from active markets 
(IFRS 13 Level 2). 

Because all these digital assets are measured at fair value under the revaluation model, the Company applies IFRS 13 for 
fair-value measurement. Fair value is determined using quoted prices from active markets on principal trading venues, 
primarily sourced from CoinMarketCap. The Company determines its principal market based on the venue with the highest 
volume and liquidity accessible to the Company. Prices are measured at 11:59pm EST on the reporting date, consistent 
with IFRS 13 cut-off principles. Where prices are derived from aggregated or composite sources rather than a single principal 
exchange quote, the inputs are considered observable but not Level 1, resulting in Level 2 classification. Management has 
assessed that any difference between the pricing source used and the principal market is not material. 

Staking Rewards and Validator Revenue  

Staking rewards earned from delegating Sonic tokens to the Company’s validator are recognized as revenue when earned. 
Rewards are measured at their fair value on the date they are received or credited on-chain. Unclaimed rewards that accrue 
within the protocol are recognized as earned when the right to receive them arises. This represents a new significant 
judgment due to the nature of blockchain-based reward mechanisms. 

Customer and performance obligation 
The Company has concluded that the blockchain protocol represents the counterparty. The performance obligation is the 
provision of validation services (i.e., maintaining validator uptime and confirming transactions). 

Revenue recognition 
Revenue is recognized over time as the validation service is performed and rewards are earned, specifically when the 
protocol confirms entitlement and there are no further performance conditions. 

Measurement 
Rewards are measured at fair value at the time earned, based on observable market prices. 

Principal vs agent 
The Company acts as a principal, as it controls the validation infrastructure, bears operational risks (including slashing risk), 
and retains the rewards generated. 

DeFi Programs and Aave Supply/Borrow Loop 

The Company participates in DeFi programs, including supplying Sonic tokens to Aave in exchange for receipt tokens and 
borrowing Sonic tokens. The supplied Sonic tokens and resulting receipt tokens are accounted for as intangible assets 
under IAS 38, measured under the revaluation model with fair value changes recognized in profit or loss. The borrowed S 
tokens are also accounted for at FVTPL - the liability is designated at FVTPL on initial recognition to eliminate the accounting 
mismatch with the related asset leg. Fair value changes are recognized in profit or loss except for the portion attributable to 
changes in the Company’s own credit risk, which is recognized in OCI in accordance with IFRS 9 (unless doing so would 
create or enlarge a measurement mismatch, in which case the entire change is recognized in profit or loss, with disclosure). 
Valuation of the borrowing uses observable inputs (quoted S price).  Interest accrues through changes in the Aave debt 
index. Offsetting is not permitted because IAS 32 requirements are not met. 
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Convertible Debenture – Sonic Labs  

On September 10, 2025, the Company issued a $40,000,000 (principal amount, $38,138,651 fair value upon contribution) 
unsecured, non-interest-bearing convertible debenture to Sonic Labs in exchange for 126,622,348.845 Sonic tokens. On 
December 29, 2025, the debenture was amended and restated (amending and replacing the original debenture issued on 
September 10, 2025) and now matures on March 10, 2029. 

Settlement mechanics 

Under the agreement, the debenture must be settled solely through delivery of Sonic tokens, not cash. Any outstanding 
principal at maturity or upon a change of control is required to be settled through delivery of a variable number of Sonic 
tokens based on the proportional formula set out in the contract. Because settlement is not fixed in amount or in number of 
equity instruments, the debenture fails the fixed-for-fixed requirement in IAS 32 and is classified as a financial liability. 

Conversion option 

Under the amended and restated debenture, either the holder or the Company may convert all or any portion of the 
outstanding principal into common shares at a conversion price of US$4.50 per share, provided that, at the time of 
conversion, the Company has executed a listing agreement in connection with listing its common shares on the Nasdaq 
Capital Market (or another senior U.S. stock exchange acceptable to the holder). Conversion is subject to a 9.99% 
beneficial-ownership limitation, and the parties jointly determine whether, and for what amount, the debenture is convertible 
under this limitation. As the conversion feature is contingent upon the execution of a U.S. listing agreement and the 
debenture is required to be settled through delivery of a variable number of Sonic tokens, the instrument does not meet the 
fixed-for-fixed requirement in IAS 32. Accordingly, the conversion feature does not meet the definition of an equity 
component and is not separated from the host contract, and the debenture is accounted for as a financial liability. 

Lock-up of contributed tokens 

The 126,622,348.845 Sonic tokens received as consideration are subject to a four-year contractual lock-up. This restriction 
is entity-specific and does not transfer to market participants; therefore, no adjustment to fair value is required under IFRS 
13. 

Fair-value measurement 

The debenture is initially recognized at the fair value of the contributed tokens received. The debenture is subsequently 
measured at fair value through profit or loss (FVTPL) under IFRS 9. Fair value is determined using quoted prices from active 
markets of Sonic tokens on principal trading venues, primarily sourced from CoinMarketCap. The Company determines its 
principal market based on the venue with the highest volume and liquidity accessible to the Company. Prices are measured 
at 11:59pm EST on the reporting date, consistent with IFRS 13 cut-off principles. As pricing inputs are derived from 
observable market data but not a single unadjusted quoted price for an identical liability, the debenture is classified 
within Level 2 of the fair-value hierarchy. 

Sonic Vesting Right 

The Company holds a right to receive unlocked Sonic tokens over time. This right is accounted for as an intangible asset 
measured at cost and tested for impairment under IAS 36 at each reporting date. 

Discontinued Operations 

Following the sale of the legacy business on June 1, 2025, all revenues, expenses, assets and liabilities related to that 
business have been presented as discontinued operations in accordance with IFRS 5. Comparative years have been 
restated. 

Accounting Standards Issued and Adopted 

The following new accounting standards and amendments have been issued effective for annual years beginning on or 
after January 1, 2025: 
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 Lack of Exchangeability – Amendments to IAS 21  
 IFRS S1 and IFRS S2 – Sustainability-related Disclosures 

The Company has evaluated the potential impact of these new standards and amendments and concluded that they are 
either not applicable or not expected to have a significant impact on the Company’s financial statements. 

4. Acquisition of Sonic Strategy Inc.  

On March 17, 2025, the Company announced the completion of acquisition of SonicStrategy, a blockchain staking company 
focused on the Sonic blockchain. The Company issued 13,999,999 common shares in the capital of the Company to the 
shareholders of SonicStrategy in exchange for 100% of the issued and outstanding shares in the capital of SonicStrategy. 
The Company also issued an aggregate of 700,000 common shares to two arm’s length entities as an advisory fee. Below 
is a preliminary breakdown of the purchase price allocated to the assets acquired. Remeasurement may be made up to 
March 17, 2026 (one year after the transaction per IFRS 3.45): 

 

Goodwill recognized on the acquisition of SonicStrategy represents the excess purchase price paid by the Company over 
the fair value of the net assets acquired. Goodwill is primarily related to growth opportunities in the blockchain infrastructure 
and staking solutions, as well as strategy and the synergies from the acquisition of SonicStrategy. Refer to Note 13 for 
further details regarding the impairment of goodwill recognized as of December 31, including the underlying assumptions 
and valuation considerations. 

5. Sale of Spetz App Platform and Subsidiaries  

On June 1, 2025, the Company completed the sale of its legacy operating business, the Spetz app platform, along with all 
associated liabilities and subsidiaries, including its holdings in Spetz Tech Ltd, Spetz Inc (US), and Kirobo Ltd.  

The total consideration for the transfer of all shares in the subsidiaries was $1.00 CAD (actual dollars). As a result of the 
transaction, the associated assets and liabilities of the legacy Spetz operating entities were removed from the Company's 
financial statement. 

As a part of the agreement, the Company also obtained a full release from all outstanding debts, liabilities, and obligations 
owed by the Company to the former Company's CEO and to one of the former Company's directors. No finder’s fees were 
paid in connection with this transaction. Below represents the associated assets and liabilities removed from the Company's 
financial statement following the subsidiary's sale: 
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6. Digital Currencies – Intangible Assets – USDC   

 

The Company holds USDC, a U.S.-dollar-pegged stablecoin used to settle trades and fund near-term obligations. USDC is 
presented within current assets and classified as an intangible asset (digital currency) under IAS 38, not as cash or cash 
equivalents. It has an indefinite useful life and is measured at fair value through profit or loss (FVTPL). Balances are initially 
recognized at fair value on the trade date and remeasured to fair value at each reporting date using observable USDC/USD 
market quotations from observable market quotations from active USD-stablecoin markets. Because USDC is designed to 
maintain a stable 1:1 peg to the U.S. dollar and is traded on active, liquid markets with directly observable pricing, the 
Company classifies USDC as Level 1 within the IFRS 13 fair-value hierarchy. 

USDC is held with a third-party digital-asset custodian under standard custodial arrangements. The Company retains control 
of the USDC under IFRS because it can direct the use of the balances, withdraw or transfer them at its discretion (subject 
only to normal platform procedures), and is exposed to substantially all risks and rewards of ownership. USDC is not subject 
to contractual lock-ups, staking programs, lending arrangements, or other encumbrances. 

Although USDC is intended for short-term liquidity management, it is not considered a demand deposit or a cash equivalent 
under IAS 7 and is therefore presented separately from cash. Key risks associated with USDC include issuer and reserve 
risk, custodian/counterparty risk, and temporary de-pegging risk. All fair-value changes are recognized in profit or loss. 

During the year ended December 31, 2025, the Company purchased 870,464 USDC ($870,464), received 190,267 USDC 
($190,267) in-kind from private placements, used 507,561 USDC ($507,561) to fund operating expenses and used 271,847 
USDC ($271,847) to acquire Sonic tokens, resulting in a closing balance of 281,323 USDC ($281,323) at December 31, 
2025. 

7. Digital Currencies – Intangible Assets – Sonic Tokens   

  

The table reconciles movements in the Company’s Sonic (S) holdings for the year ended December 31, 2025 across three 
locations: the self-custodied (“safe”) wallet, Validator #1 and Validator #2. The self-custody wallet represents an on-chain 
address for which the Company retains exclusive control of the private keys, providing unrestricted ability to access, 
manage, and transfer S balances held therein. This self-custodied arrangement is distinct from the Company’s digital assets 
held with third-party custodians (see Notes 6 and 8 on Bitcoin and USDC), as the S tokens in the safe wallet are not held 
by an external custodian or service provider. 
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Tokens delegated to Validator #1 and Validator #2 remain the Company’s assets at all times. Delegation does not transfer 
ownership to the validator operator; rather, the tokens continue to be recognized by the Company and can be undelegated 
or withdrawn at the Company’s discretion, subject only to the standard Sonic protocol 14-day unbonding period and normal 
validator-operational mechanics. Delegated tokens continue to accrue staking rewards for the Company and remain fully 
exposed to market-price volatility and validator slashing risk. 

During the year, the Company acquired 9,308,495 S in the open market (cost of $3,169,693), received 126,622,349 S 
($38,138,651 fair value upon receipt) contributed in-kind by Sonic Labs in connection with the convertible debenture (see 
Note 11 for details), received S in-kind for private placements (fair value of $184,642). The Company delegated 3,000,004 
S to Validator #1 and 126,622,544 S to Validator #2; delegation generated staking rewards which, when claimed, were 
either retained in the wallet or immediately restaked, as reflected in the table.  

During the year, the Company temporarily deployed S into DeFi programs, including entering and subsequently exiting the 
Beets liquidity pool and the Pendle/Magpie liquidity program. The Company also earned small amounts of S as protocol 
rewards. There were no positions in these programs outstanding as at year end. Based on the USD amounts presented in 
the table above, the net result of the DeFi activities is a loss of $86,285. This amount includes a realized loss of $71,768 
and $14,517 related to foreign exchange movements. Foreign exchange impacts are recognized in other comprehensive 
income (OCI) in accordance with the Company’s accounting policies, and therefore are not included in the realized loss 
presented in the consolidated statements of loss and comprehensive loss. In addition, the Company sold 122,000 S to fund 
operating expenses, generating proceeds of $63,174 and a realized gain of $8,110. The total net realized loss from DeFi 
activities and the sale of S for the year was $63,658, which is presented as “realized loss on digital currencies – intangible 
assets” in the consolidated statements of loss and comprehensive loss. 

Separately, the Company operated an Aave supply/borrow loop in which S was supplied (via aSonsT$ receipts) and S was 
borrowed (see Note 10 for details). “Staking revenue unclaimed in validators” represents rewards accrued by validators but 
not yet claimed to the wallet at the reporting date. “Valuation adjustment” reflects the year-end remeasurement of S to fair 
value which is presented as “revaluation loss on digital currencies - intangible assets” in the consolidated statements of loss 
and comprehensive loss. 

The 126,622,349 S tokens contributed by Sonic Labs are subject to a four-year contractual lock-up that restricts transfers 
of these tokens except as permitted under the terms of the agreement. The lock-up is enforced through multi-signature 
custody arrangements controlled jointly under the terms of the agreement. The restriction is entity-specific and does not 
transfer to market participants; accordingly, it does not affect the fair-value measurement of S or result in any discount under 
IFRS 13 (see Note 11). The Company retains control over the contributed tokens and continues to recognize them as assets 
under IFRS, as the lock-up does not prevent the Company from delegating the tokens to validators, earning staking rewards, 
or otherwise directing their use within permitted activities. All contributed tokens were fully delegated to Validator #2 during 
the year. 

Sonic tokens are classified within the Company’s digital-asset portfolio and measured at fair value through profit or loss 
(FVTPL). Tokens are initially recognized at fair value on trade date and are not amortized. At each reporting date, S holdings 
are remeasured to fair value using quoted market prices on principal venues; all fair-value changes are recognized in profit 
or loss (presented as “valuation adjustment”). Tokens delegated to validators or temporarily deployed to DeFi programs 
remain recognized as the Company’s assets and continue to be measured at FVTPL; any related receipt tokens held during 
the year (e.g., LP or PT-LP units, aSonsT$) are accounted for under the same policy while outstanding. Staking rewards 
from validators, whether claimed or unclaimed at year-end, are recognized as revenue on an accrual basis when earned 
(i.e., when the protocol has no further performance conditions and the amount is reliably measurable). Rewards are 
measured at the fair value of the S tokens at the earning date. Rewards are recorded as an increase in S and subsequent 
changes in value are recognized in FVTPL. Key risks include market-price volatility for S, validator operational/slashing risk 
for delegated balances, smart-contract and counterparty risk when assets are deployed to DeFi programs, liquidity risk, and 
chain-level intervention capability. On November 3, 2025, Sonic Labs exercised a protocol-level wallet freeze in response 
to an application-layer exploit affecting a separate protocol; the Company's wallets and delegated balances were not subject 
to that action. Sonic Labs has since publicly renounced its unilateral authority to freeze wallets. 



SonicStrategy Inc. (formerly Spetz Inc.) 
Notes to Consolidated Financial Statements  
For the year ended December 31, 2025 and 2024 
(Expressed in US Dollars) 
 

 15 

Sonic is measured at FVTPL on a recurring basis and is classified as Level 2 under IFRS 13. Fair value is determined using 
observable market inputs, quoted prices from CoinMarketCap, without significant unobservable assumptions; prices may 
reflect composite quotes, cross-venue averages or liquidity screens, so they are not a single unadjusted Level-1 quote for 
an identical asset in a principal market. S balances were not pledged or encumbered at year end, other than normal protocol 
mechanics (e.g., validator-delegated S subject to potential unbonding) and the contractual lock-up described above. 

8. Digital Currencies – Intangible Assets – Bitcoin 

 

The Company holds 3.71 BTC as a treasury digital asset. Bitcoin is accounted for as an intangible asset with an indefinite 
useful life under IAS 38, and the Company applies the revaluation model because there is an active market with quoted 
prices. On initial recognition the asset is measured at cost; thereafter it is carried at its revalued amount, being fair value at 
the reporting date derived from observable market quotations from CoinMarketCap and classified as Level 2 under IFRS 
13 (the Company applies Level 2 classification on a conservative basis because pricing reflects composite/cross-venue 
inputs rather than a single unadjusted principal-market quote). 

Upward revaluations are recognized in other comprehensive income and accumulated in equity as a revaluation surplus; 
decreases are recognized in profit or loss, except to the extent they reverse a previous surplus for the same asset, in which 
case the decrease is recognized in other comprehensive income. The position was purchased for $395,910 during the year 
and revalued downward by $71,118 (valuation adjustment of $69,017 and foreign exchange translation adjustment of 
$2,011) to a carrying amount of $324,792 at December 31, 2025. “Valuation adjustment” reflects the year-end 
remeasurement of Bitcoin to fair value which is presented as “revaluation loss on digital currencies - intangible assets” in 
the consolidated statements of loss and comprehensive loss. 

The BTC is held with a third-party digital-asset custodian under standard custodial arrangements. The Company retains 
control of the BTC under IFRS because it has the ability to direct the use of the asset, can withdraw or transfer the BTC at 
its discretion (subject only to normal platform operating procedures), and is exposed to substantially all of the risks and 
rewards associated with ownership. The BTC is not subject to contractual lock-ups or restrictions on transfer. 

The BTC holding is not amortized, is not pledged or encumbered, and is exposed to market-price volatility and liquidity risk 
inherent in digital-asset markets. Because fair value is determined using observable market inputs and does not rely on 
significant unobservable assumptions, BTC is measured using a recurring fair-value technique consistent with IFRS 13 
requirements. 

9. Digital Currencies – Intangible Assets – Sonic Vesting Right  

 

The balance represents a non-interest-bearing contractual right to receive Sonic tokens over time, economically similar to 
a zero-coupon claim that settles in Sonic. The right was acquired as part of the Company’s broader digital-asset strategy 
and originated from transactions undertaken using the Company’s self-custodied wallet. The right is accounted for as an 
intangible asset under IAS 38 and is measured at cost less impairment, with cost equal to the fair value of consideration 
given on the purchase date ($119,834 for 388,314 Sonic tokens). The right is not amortized and is tested for impairment at 
each reporting date. 

When tokens are claimed, a pro-rata portion of the carrying amount is derecognized and any difference between the fair 
value of the Sonic tokens received on the claim date and the carrying amount relieved is recognized in profit or loss. No 
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income is recognized during the vesting year unless and until tokens are actually claimed, and unvested amounts do not 
themselves generate staking rewards or validator income. 

The vesting right is distinct from the Company’s Sonic spot holdings and operates independently of the Company’s validator 
and Aave supply/borrow activities. It does not involve delegation or staking until tokens are actually received. The Company 
retains control of the right as it holds a contractual entitlement to receive Sonic tokens as vesting conditions are met and is 
exposed to the associated risks and rewards. The right is not pledged or encumbered. Key risks relate to contract 
performance by the counterparty, volatility and liquidity of the Sonic token, and changes in protocol-level vesting mechanics. 
The vesting schedule was fully completed by April 18, 2026. 

As at December 31, 2025, management performed its required impairment assessment of the vesting right in accordance 
with IAS 36. The recoverable amount of the asset was determined by reference to the fair value of the underlying Sonic 
tokens expected to be received, based on the quantity of tokens outstanding at year end multiplied by the observable market 
price of Sonic as at the reporting date. As the market price of Sonic declined during the year, the estimated recoverable 
amount of the vesting right decreased accordingly. Since the recoverable amount was lower than the carrying amount, an 
impairment loss of $86,598 was recognized in profit or loss to reduce the asset to its recoverable amount. In future years, 
impairment losses may be reversed if there is an increase in the recoverable amount resulting from changes in market 
prices or other relevant assumptions, subject to the limitations in IAS 36. Management will continue to assess the vesting 
right for indicators of impairment at each reporting date, with particular sensitivity to changes in the market price and liquidity 
of the Sonic token. 

10. Digital Currencies – Intangible Assets and Related Financial Liability – Aave Loop  

 

 

During the year, the Company operated an Aave lending strategy in which Sonic (S) tokens were supplied to Aave and 
received as deposit receipts (aSonsT$) while, in a parallel leg, S was borrowed on a variable-rate basis. aSonsT$ represents 
the Company’s claim on the supplied pool and grows with the Aave supply index and movements in the underlying S/stS 
price; the borrowed balance increases with the debt index. For the year ended December 31, 2025, the Company supplied 
7,896,727 S ($2,415,071) and received 7,125 aSonsT$ as incentives. Year-end remeasurement of the aSonsT$ position 
(index + price) produced a fair value decrease of $1,796,537, resulting in 7,798,143 aSonsT$ with a carrying amount of 
$593,093; if converted at the reporting date this would correspond to 8,032,087 S. “Valuation adjustment” on the asset leg 
is presented as “revaluation loss on digital currencies - intangible assets” in the consolidated statements of loss and 
comprehensive loss. On the liability leg, the Company borrowed 5,700,000 S ($1,746,770), incurred $11,805 of interest via 
the debt index and recorded a fair value decrease of $1,313,192, ending with 5,759,327 S outstanding ($425,264). 
“Valuation adjustment” on the liability leg is presented as “revaluation gain on digital currencies – financial liabilities” in the 
consolidated statements of loss and comprehensive loss. 

The Aave positions are held directly on-chain from the Company’s self-custodied wallet, and the Company retains full control 
over both the supplied (aSonsT$) and borrowed (variable-debt S) legs. Supplying S to Aave does not transfer ownership of 
the tokens to the protocol; the Company continues to control the underlying economic benefits and bears the associated 
risks. aSonsT$ remains the Company’s asset until withdrawn or redeemed, and the collateralized S is not derecognized. 
These positions are not subject to the contractual lock-up applicable to the contributed S tokens and operate independent 
of validator-level restrictions. 
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The aSonsT$ is classified within the Company’s digital-asset portfolio and measured at fair value through profit or loss 
(FVTPL). It is initially recognized at fair value on trade date and remeasured each reporting date using observable inputs 
only: the Aave supply index / stS–S basis published by the protocol and the quoted S price on principal venues. Changes 
in fair value (including auto-compounded incentives) are recognized in profit or loss. Because the valuation uses observable 
inputs without significant unobservable assumptions, the aSonsT$ asset is classified within Level 2 of the IFRS 13 fair-value 
hierarchy and included in the Company’s hierarchy table within financial assets. 

The Aave variable-debt S balance is accounted for as a financial liability measured at fair value through profit or loss 
(“FVTPL”) in accordance with IFRS 9. The liability is initially recognized at fair value, with subsequent measurement at fair 
value at each reporting date. Changes in fair value, including the effects of movements in the market price of the S token 
and the accrual of variable borrowing costs through the Aave debt index, are recognized in profit or loss in the year in which 
they arise. The borrowing is repayable on demand and subject to liquidation if the health factor deteriorates; accordingly, it 
is presented as a current liability. As the liability is measured at fair value on a recurring basis using observable market 
inputs, it is included in the IFRS 13 fair value hierarchy. 

The loop seeks to earn the spread between the supply yield on aSonsT$ and the borrowing cost on variable-debt S while 
maintaining exposure to S price movements on the net position. Key risks include market-price volatility in S, interest-
rate/index risk on the Aave supply and borrow indices, liquidation risk if collateral value falls, smart-contract/counterparty 
risk at the protocol level, and liquidity risk around unwinding. The Company presents the asset and liability gross and does 
not offset them. 

11. Sonic Labs Convertible Debenture  

 

On September 10, 2025, the Company entered into an unsecured, non-interest-bearing convertible debenture with Sonic 
Labs in the principal amount of $40,000,000. Consideration was contributed in-kind as 126,622,349 Sonic (“S”) tokens at 
the fair value of $38,138,651. On December 29, 2025, the debenture was amended and restated, replacing the original 
debenture in its entirety. Under the amended and restated terms, the debenture matures on March 10, 2029 and, at maturity 
or upon a change of control, is settled solely through the delivery of S tokens in accordance with the proportional settlement 
formula set out in the agreement (i.e., by returning a variable number of the contributed tokens based on the remaining 
principal). There is no cash redemption feature. The instrument ranks pari passu with the Company’s other unsubordinated, 
unsecured obligations. “Valuation adjustment” is presented as “revaluation gain on digital currencies – financial liabilities” 
in the consolidated statements of loss and comprehensive loss. 

Under the amended and restated debenture, either the holder or the Company may convert all or a portion of the outstanding 
principal into common shares at a conversion price of US$4.50 per share, subject to customary anti-dilution provisions, the 
execution of a listing agreement in connection with the listing of the Company’s common shares on a senior U.S. stock 
exchange acceptable to the Holder, and a 9.99% beneficial-ownership limitation. The parties jointly determine whether, and 
for what amount, the debenture is convertible under this limitation. As conversion is contingent upon the execution of a U.S. 
stock-exchange listing agreement and remains subject to ownership limitations, the conversion feature does not represent 
an unconditional equity conversion right. 

The debenture is classified in its entirety as a financial liability measured at fair value through profit or loss (“FVTPL”), as no 
portion of the instrument meets the criteria for equity classification under IAS 32 and no embedded derivative is separated. 
The host contract fails the fixed-for-fixed equity criterion because the debenture must be settled solely through delivery of 
S tokens rather than cash, and the number of tokens to be delivered is variable and determined by a proportional formula 
tied to the remaining principal and the quantity of contributed tokens; accordingly, settlement is neither a fixed amount of 
cash nor a fixed number of equity instruments. The conversion feature similarly does not meet the definition of an equity 
instrument, as it is contingent upon future events, subject to a 9.99% beneficial-ownership limitation, and embedded within 
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an instrument that fails the fixed-for-fixed requirement. As the debenture is measured in its entirety at FVTPL, IFRS 9 
requires that no embedded conversion option be bifurcated from the host contract. 

The debenture was initially recognized at the fair value of the S tokens received, and at each reporting date its carrying 
amount is remeasured to fair value with changes recognized in profit or loss. As a monetary item denominated in U.S. 
dollars, foreign-exchange gains and losses are also recognized in profit or loss. The debenture is presented as non-current, 
as the Company has an unconditional right to defer settlement for at least twelve months after the reporting date. 

The 126,622,349 S tokens received as consideration are subject to a four-year contractual lock-up commencing on 
September 10, 2025, enforced through multi-signature custodial arrangements and contractual restrictions. Management 
determined that the lock-up is entity-specific and would not transfer to a market participant. Accordingly, in accordance with 
IFRS 13, no fair-value discount is applied to the contributed tokens or the debenture upon initial measurement or subsequent 
remeasurement. The lock-up affects transferability only and does not restrict the Company’s ability to use the tokens within 
permitted activities. 

As at December 31, 2025, management concluded that the conversion feature and other contingent terms were not 
significant to the debenture’s fair value, as the conditions for conversion had not been met and conversion was not 
economically advantageous. Accordingly, fair value was determined primarily as the present obligation to deliver S tokens 
at maturity, measured as the remaining notional S units multiplied by the quoted market price of S at year end. As the 
valuation technique uses observable inputs only, the debenture is classified within Level 2 of the IFRS 13 fair-value hierarchy 
and is included in the Company’s fair-value hierarchy table within financial liabilities. If, in a future year, the conversion 
feature becomes significant, the Company will incorporate additional valuation inputs and reassess the hierarchy 
classification accordingly. 

12. Convertible Debenture  

On January 17, 2025, the Company issued new convertible debentures in the aggregate principal amount of $703,482 (CAD 
$1,015,914). This balance includes a) the principal amount of outstanding convertible debentures that were issued in 
November 2023 and matured on December 31, 2024 which were cancelled and rolled into a new 2025 convertible debenture 
in the amount of $628,109 (CAD $906,675) and b) additional convertible debentures issued to replace the consulting fee 
payable in the amount of $75,373 (CAD $108,800). The previous year convertible debenture holders waived the interest 
amount that occurred since November 2023 in the amount of $75,556 (CAD $108,800). 

The remaining convertible debenture balance from 2024 was converted into equity in January 2025 in the amount of $75,886 
(CAD $109,541) and another portion of $97,919 (CAD $133,591) was forgiven by the holder as part of the legacy business 
disposition.  

The principal amount of the new debentures is convertible into units of the Company (“units”), at a price per unit of $0.20, 
with each unit comprised of one (1) common share and one-half (1/2) of a common share purchase warrant (“warrant”).  
Each whole warrant is exercisable for one common share, at a price of $0.40 per share for a period of 24 months following 
the issuance of the warrants.  The new debentures are outstanding for 18 months following the closing. The new debentures 
bear interest at a rate of 12% per annum.  

The Company accounted for the instrument as a compound financial instrument in accordance with IAS 32, whereby the 
liability component was initially measured at the present value of the contractual cash flows discounted at an estimated 
market rate of interest for a similar instrument without a conversion feature. The liability was determined using a face value 
of $703,468 (CAD $1,015,914), a term of 546 days on a 360-day basis, and a discount rate of approximately 12.32% per 
annum, resulting in an initial liability of $589,773 (CAD $851,776). The residual amount of $113,708 (CAD $164,138) was 
recognized as an equity component representing the value of the conversion feature. 

During the year ended December 31, 2025, six holders of the convertible debenture converted the outstanding amount of 
their debenture, totaling $367,548 (CAD $508,193), into 2,445,660 common shares and 1,222,830 warrants, resulting in a 
proportionate reduction of both the convertible debenture liability and the related equity component associated with the 
conversion feature. 
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The following table reflects the continuity of the components of the convertible debentures as of December 31, 2025 and 
2024: 

 

13. Goodwill 

 

a) As of June 1, 2025, goodwill represented the excess purchase price paid for the acquisition of Spetz Tech Ltd. in 
August 2022 over the fair value of the net identifiable assets acquired, net of previously recognized impairments. On 
June 1, 2025, the Company sold the Spetz subsidiaries, and all related goodwill was derecognized as part of the 
disposal of the discontinued operations. 

 
b) On March 17, 2025, the Company completed the acquisition of SonicStrategy. Goodwill of $3,652,789 recognized on 

the acquisition represents the excess of the consideration transferred over the fair value of the net identifiable assets 
acquired. The goodwill primarily reflects expected growth opportunities in blockchain infrastructure, validator operations 
and staking services, as well as synergies expected from integrating SonicStrategy’s technical, operational and 
ecosystem relationships into the Company’s platform following its change in business.  

 
Following the sale of the legacy Spetz operations and the acquisition of SonicStrategy, goodwill is monitored and tested for 
impairment within a single cash-generating unit (“CGU”) that reflects the Company’s ongoing digital assets operations. 
Goodwill is allocated to a single CGU because, following the change in business, the Company operates as an integrated 
blockchain-infrastructure platform. This CGU represents the lowest level within the Company at which goodwill is monitored 
for internal management purposes, consistent with IAS 36. Goodwill is tested for impairment annually and whenever 
indicators of impairment exist. 

During the year ended December 31, 2025, and subsequent to year-end, the Company identified indicators of impairment, 
including continued volatility and declines in the market price of Sonic tokens, increased uncertainty in digital asset markets, 
and evolving expectations regarding the execution and sustainability of staking and related digital-asset strategies. As a 
result, management performed an updated impairment assessment of the CGU in accordance with IAS 36. 

The recoverable amount of the CGU is determined as the higher of (i) fair value less costs of disposal (“FVLCD”) and (ii) 
value in use (“VIU”). In reassessing the recoverable amount, management placed greater emphasis on a market participant 
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perspective, including consideration of the liquidity profile of the underlying assets, constraints on the realization of value, 
and the absence of observable evidence supporting a premium above the fair value of the net identifiable assets of the 
CGU. 

Management also updated its VIU model based on discounted cash flows. Key assumptions used in the impairment model 
include: 

i) Projected EBITDA: Forecasts reflect management’s revised expectations for the CGU, incorporating increased 
uncertainty in validator yields, token price variability, and the timing and scale of future staking and ecosystem-related 
growth. 

ii) Terminal growth rate: A terminal growth rate of 2% was applied, consistent with long-term inflation expectations and 
industry growth, while reflecting uncertainty in long-term digital-asset market conditions. 

iii) Discount rate: A pre-tax discount rate of approximately 34% was applied, reflecting the weighted-average cost of capital 
for the CGU and incorporating risks specific to blockchain infrastructure, digital-asset volatility, and staking-dependent cash 
flows. 

Based on the updated impairment assessment, management determined that the recoverable amount of the CGU is best 
represented by the fair value of its net identifiable assets. As a result, the Company recognized an impairment loss on 
goodwill of $2,854,309 during the year ended December 31, 2025. In addition, goodwill was impacted by foreign exchange 
movements of $102,538 during the year. Accordingly, the carrying amount of goodwill as at December 31, 2025 is $901,018. 

The impairment reflects the impact of current market conditions, increased uncertainty in future economic benefits, and the 
absence of a demonstrable premium attributable to goodwill under prevailing assumptions. 

14. Intangible Assets  

As of June 1, 2025, December 31, 2025, and December 31, 2024, intangible assets consisted of: 

 

All intangible assets were acquired in connection with the acquisition of Spetz in August 2022. The amortization of intangible 
assets for the five months ended June 1, 2025, was $143,000 and is included in “discontinued operations – legacy business” 
in the  consolidated  statements of loss and comprehensive loss. On June 1, 2025, the Company sold the Spetz subsidiaries, 
resulting in the elimination of the intangible assets' values. 

15. Investments   

The Company owned 15% in Kirobo Ltd, a blockchain technology company, totaling 22,104,332 shares. In November 2024, 
the Company sold 56% of its holdings (12,292,779 shares) at a share price of 0.0048 USD per share, at net proceeds of 
$15,000. As of December 31, 2024, the remaining 7% holdings in Kirobo Ltd's fair value was $46,272. As of June 1, 2025, 
the Company transferred all shares of Kirobo Ltd. to Spetz Tech Ltd.   
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16. Share Capital   

(a) Authorized 

The Company is authorized to issue an unlimited number of common shares without par value. 

(b) Issued and outstanding - Common Shares 

 

On January 17, 2025, the Company issued 4,456,457 common shares to settle outstanding liabilities, including accounts 
payable and convertible debentures, with a total carrying amount of $308,726 (CAD $445,646). The shares were measured 
at their fair value based on the quoted market price at the transaction date, resulting in a total fair value of $1,111,413 (CAD 
$1,604,325). The difference between the fair value of the shares issued and the carrying amount of the liabilities 
extinguished was recognized as a loss on settlement of debt with share issuance in the consolidated statements of loss and 
comprehensive loss. The transaction was accounted for in accordance with “IFRIC 19 – Extinguishing Financial Liabilities 
with Equity Instruments”. 

On January 17, 2025, the Company closed a private placement offering 5,000,000 common shares of the Company for 
gross proceeds of $348,918 (CAD $500,000). In May 2025 and June 2025, the Company completed three more tranches 
of the non-brokered private placement and issued 17,005,523 units, for CAD$0.50 per unit, for gross proceeds of $6,157,986 
(CAD $8,502,761). Each of the units comprises one common share and one-half of a common share purchase warrant of 
the Company. Each whole warrant entitles its holder to acquire one additional common share of the Company for $0.75 for 
24 months from the closing date. Given that the units comprised both common shares and warrants, the proceeds were 
allocated between share capital and warrants reserve using the relative fair value method at the date of the private 
placement. As a result, $4,373,197 was attributed to share capital and $1,784,789 to warrants reserve. The Company 
incurred $399,898 as transactions costs for these private placements and also issued additional 852,538 broker warrants 
as finder's fees valued at $470,207. 

On March 17, 2025, the Company announced that it had completed its acquisition of Sonic Strategy Inc. The Company had 
issued 13,999,999 common shares in the capital of the Company to the shareholders of Sonic Strategy in exchange for 
100% of the issued and outstanding shares in the capital of Sonic Strategy. The Company had also issued an aggregate of 
700,000 common shares to two arm’s length entities as an advisory fee.   

During the year ended December 31, 2025, the Company issued 2,445,660 common shares on the convertible debenture 
conversion (see Note 12). Given that the converted units comprised both common shares and warrants, the converted 
balance of $367,548 (CAD $508,193) was allocated between share capital ($259,812) and warrants reserve ($107,736) 
using the relative fair value method at the date of the respective conversion date.   

During the year ended December 31, 2025, the Company issued 229,207 common shares on the vesting of RSUs (see 
Note 18). Upon the issuance of common shares, $347,811 was reallocated from share-based payment reserve to share 
capital.  
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17. Warrants  

The following table reflects the continuity of warrants for the year ended December 31, 2025: 

 

The following table reflects warrants outstanding as at December 31, 2025: 

 

During the year ended December 31, 2025, six holders of the convertible debenture converted the outstanding amount of 
their debenture, resulting in the issuance of 1,222,831 warrants. Given that the converted units comprised both common 
shares and warrants, the converted balance of $367,548 (CAD $508,193) was allocated between share capital ($259,812) 
and warrants reserve ($107,736) using the relative fair value method at the date of the respective conversion date. These 
warrants were valued at $661,489 CAD estimated using the Black-Scholes valuation model with the following assumptions: 
dividend yield 0%, exercise price of $0.40, share price of between $0.53 to $0.87, expected volatility of between 153% to 
201%, a risk-free rate of return of between 2.58% to 2.69% and an expected life of 2 years.   

During the year ended December 31, 2025, the Company issued 8,502,761 warrants as part of the three tranches of private 
placement in May and June 2025. The gross proceeds of those private amounted to $6,157,986 (CAD $8,502,761). Given 
that the units comprised both common shares and warrants, the proceeds were allocated between share capital and 
warrants reserve using the relative fair value method at the date of the private placement. As a result, $4,373,197 was 
attributed to share capital and $1,784,789 to warrants reserve. These warrants were valued at $6,519,920 CAD estimated 
using the Black-Scholes valuation model with the following assumptions: dividend yield 0%, exercise price of $0.75, share 
price of between $0.93 to $1.06, expected volatility of between 161% to 179%, a risk-free rate of return of between 2.62% 
to 2.68% and an expected life of 2 years.   

In addition, as part of the private placement in May and June 2025, the Company issued 849,538 broker warrants. These 
warrants were valued at $407,207 ($649,125 CAD) estimated using the Black-Scholes valuation model with the following 
assumptions: dividend yield 0%, exercise price of $0.75, share price of between $0.93 to $1.06, expected volatility of 
between 161% to 179%, a risk-free rate of return of between 2.62% to 2.68% and an expected life of 2 years. The value of 
these broker warrants was recorded as a transaction costs, reducing the share capital (see Note 16).  

18. Stock Options and Restricted Share Units  

The Company has a share option plan under which it is authorized to grant options and restricted share units to purchase 
common shares of the Company to directors, senior officers, employees and/or consultants of the Company. The aggregate 
number of shares of the Company which may be issued and sold under the plan will not exceed 10% of the total number of 
common shares issued and outstanding from time to time. Share options are granted with a maximum term of ten years 
with vesting requirements at the discretion of the Board of Directors.  
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The following table reflects the continuity of stock options for the year ended December 31, 2025: 

 
 

The following table reflects stock options outstanding as at December 31, 2025: 

 
 

During the year ended December 31, 2025, the Company issued 4,950,000 options to a number of directors, officers and 
consultants. The options were valued at $4,828,597 CAD estimated using the Black-Scholes valuation model with the 
following assumptions: dividend yield 0%, share price of between $0.67 to $1.25, expected volatility of between 189% to 
191% a risk-free rate of return of between 3.25% to 3.39% and an expected life of 10 years. The options gradually vest over 
the course of between 2 to 4 years.  

During the year ended December 31, 2025, the Company undertook several actions regarding its outstanding stock options. 
First, 50,000 legacy options, which were originally allocated to members of the previous management team, were forfeited. 
These options were considered out of the money and were cancelled following the disposition of the legacy business and 
the resulting change in management structure. In addition, on December 16, 2025, the Company cancelled further 
2,000,000 options that had been issued earlier in the year. This cancellation was necessitated by the departure of the 
optionees, who were no longer involved with the Company in any capacity. As a consequence of this action, the previously 
recognized expense relating to the unvested portion of these options, which had been recorded as share-based 
compensation, was reversed. 

During the year ended December 31, 2025, the Company recognized $1,265,971 as stock-based compensation expense 
to recognize the partial vesting of these options since the grant date. As at December 31, 2025, there are 665,625 
exercisable options.  

The following table reflects the continuity of restricted stock units (RSUs) for the year ended December 31, 2025: 
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The following table reflects stock options outstanding as at December 31, 2025: 

 

19. Discontinued operations – legacy business   

 

On June 1, 2025, the Company completed the sale of its legacy operating business, the Spetz app platform, along with all 
associated assets, liabilities, and subsidiaries, including its holdings in Spetz Tech Ltd, Spetz Inc (US) and Kirobo Ltd. As 
a result, prior year revenue and expenses have been reclassified as a separate line on the consolidated statements of loss 
and comprehensive loss called “discontinued operations – loss from legacy business”. As a result, there is a portion of the 
current year profit and loss which relates to the disposed legacy business up until May 31, 2025 which has also been 
recorded under “discontinued operations – loss from legacy business”. Comparative information has been re-presented 
accordingly in compliance with IFRS 5. The table above breaks down the discontinued operations by each year. 
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20. Financial Instruments and Risk Management 

Risk Management  

In the normal course of business, the Company is exposed to a number of risks that can affect its operating performance. 
The Company’s activities expose it to a variety of financial risks: digital asset risk, credit risk, liquidity risk, market risk 
(including interest rate risk). Risk management is carried out by the Company’s management team with guidance from the 
Board of Directors. The Board of Directors also provides regular guidance for overall risk management. 

Digital Asset Risks 

In addition to the financial risks described below, the Company’s exposure to credit risk, liquidity risk and market risk is 
significantly influenced by its activities involving digital assets, including staking, validator operations and participation in 
DeFi protocols. Digital assets introduce unique characteristics that may amplify or modify traditional financial risks, as 
described below. 
 
Custody and private key risk 
Digital assets are held either in self-custodied wallets or with third-party custodians. Loss, theft or compromise of private 
keys, security breaches, or failure of custodial service providers could result in permanent loss of assets. 
 
Validator and protocol risk 
The Company operates validator nodes and participates in staking activities, exposing it to risks such as validator downtime, 
slashing penalties and changes in protocol rules that may impact reward generation. 
 
DeFi and smart contract risk 
Participation in DeFi protocols exposes the Company to risks including smart contract vulnerabilities, oracle failures, 
collateral liquidation mechanisms and protocol governance risks. 
 
Regulatory risk 
The regulatory environment for digital assets continues to evolve and may impact the Company’s operations, asset 
valuation, and ability to transact. 
 
These risks are considered in conjunction with the Company’s broader exposure to credit, liquidity and market risks 
described below. 
 
Fair Values 
 
Financial instruments of the Company consist of cash, accounts receivable, accounts payable and accrued liabilities, other 
payables, related-party payables, the Aave variable-debt S borrowing, and the Sonic Labs convertible debenture. Digital 
assets (including Sonic tokens, USDC, Bitcoin and aSonsT$) are accounted for as intangible assets under IAS 38 and 
therefore are not financial instruments; however, because they are measured at fair value on a recurring basis, they are 
included in the fair-value hierarchy table below in accordance with IFRS 13. There are no significant differences between 
the carrying amounts and estimated fair values of the Company’s financial instruments, and the Company measures its 
digital assets at fair value on a recurring basis. 
 
The Company has determined the estimated fair values of its financial instruments and digital assets measured at fair value 
based on appropriate valuation methodologies. Where quoted market prices or observable inputs are not readily available, 
the Company uses judgment in selecting valuation techniques and developing assumptions. Fair-value estimates may not 
be indicative of amounts that could be realized in an orderly market transaction on the reporting date and may differ 
materially if different assumptions or methodologies were applied. 
The Company classifies its fair value measurements in accordance with an established hierarchy that prioritizes the inputs 
in valuation techniques used to measure fair value as follows:  

 Level 1 – Unadjusted quoted prices in active markets for identical assets or liabilities 
 Level 2 – Inputs other than quoted prices that are observable for the asset or liability either directly or indirectly  
 Level 3 – Inputs that are not based on observable market data for the asset or liability 
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The fair value of digital currencies – intangible assets is determined by reference to the market price provided by 
www.coinmarketcap.com, an independent third-party pricing aggregator that makes publicly available, for each relevant 
digital asset.  

Credit Risk 

Credit risk arises primarily from cash held with financial institutions, digital assets held with custodians/exchanges, and 
assets placed with third-party protocols. The Company’s cash is held with a tier-1 financial institution and is considered low 
credit risk and any expected credit loss is immaterial. USDC and BTC are held at Crypto.com, exposing the Company to 
the exchange/custodian’s credit and operational risk. Sonic (S) tokens are held in a Company hot wallet or delegated to 
validators and do not create a receivable from a financial institution (credit risk), but they carry operational/key-management 
risk and validator operational/slashing risk. Where S (or related receipts such as aSonsT$) are placed with DeFi protocols 
(e.g., Aave), the Company is exposed to protocol/counterparty performance risk and pooled-lending credit mechanics. The 
Company’s maximum exposure to credit risk at the reporting date is the carrying amount of financial assets held with banks, 
custodians/exchanges, and protocols; assets in self-custody are excluded from credit exposure to third parties but remain 
subject to operational loss risk. The Company monitors counterparty concentrations and venue health (including custodian 
controls and protocol risk reviews) and diversifies holdings where practicable. 

Currency Risk 

The Company’s functional currency is CAD and its presentation currency is USD. USD-denominated monetary balances 
are remeasured to CAD with gains or losses recognized in profit or loss, while translation to USD presentation currency is 
recognized in OCI as a cumulative translation adjustment (CTA). At December 31, 2025, the Company’s USD monetary 
exposure comprised USDC of $281,323 (CAD $385,581) and USD cash holdings equivalent to CAD $1,039. USDC is 
accounted for as an intangible asset under IAS 38 and measured using the revaluation model. Its fair value is based on a 
1:1 peg to the U.S. dollar. Accordingly, exposure to USD/CAD fluctuations arises through changes in the translated fair 
value of the asset rather than monetary remeasurement under IAS 21.A 10% change in the USD/CAD exchange rate would 
therefore change profit or loss by approximately CAD $38,662 (increase if USD strengthens; decrease if USD weakens). 
Other balances are excluded from this sensitivity because they are non-monetary under IAS 21 (e.g., Sonic and BTC 
measured at FVTPL; the Sonic Labs debenture and Aave variable-debt S borrow settled in tokens), with their risk reflected 
in fair-value or token-price movements rather than monetary FX remeasurement. 

Liquidity Risk 

Liquidity risk is the risk that an entity will encounter difficulty in meeting obligations associated with financial liabilities. The 
Company’s approach to managing liquidity risk is to ensure that it will have sufficient liquidity to meet liabilities when due. 
The Company manages cash projections centrally and regularly updates projections for changes in business and 
fluctuations caused in digital currency prices and exchange rates. 

At December 31, 2025, cash of $101,216 and USDC balance of $281,323 exceed accounts payable and accrued liabilities 
of $280,099, and additional liquidity is available from BTC, which can be liquidated promptly if required. Liabilities also 
include two instruments that are not expected to require cash settlement: (i) the Sonic Labs convertible debenture 
($9,349,847), which will either be converted to equity or settled in S tokens at maturity, and (ii) S tokens borrowed under 
the Aave loop ($425,264), which are economically linked to the Aave deposit position (aSonsT$) and are intended to be 
closed on-chain without cash. Management believes near-term liquidity is adequate given the cash balance relative to trade 
payables, the expected non-cash settlement of the debentures and Aave borrow, and the ability to realize BTC if needed. 
The Company monitors liquidity daily, maintains venue diversification, and can unwind protocol positions to fund obligations. 
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Market Risk 
 

Market risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of changes in 
market prices. Digital asset prices are volatile and affected by various factors including global supply and demand, interest 
rates, exchange rates, inflation or deflation and broader political and economic conditions. Supply and demand for such 
assets can change rapidly as affected by regulations, protocol developments and general economic trends. A decline in the 
market prices of digital assets could impact the Company’s future operations. Management continuously monitors the 
Company’s exposure in response to market conditions. 

The Company is exposed to digital-asset price volatility because Sonic (S), BTC and aSonsT$ are measured at FVTPL, 
and the Sonic Labs convertible debenture is also measured at FVTPL with a value linked to the S price. A 10% change in 
the S price at the reporting date would change profit or loss by approximately ±$0.08 million, reflecting the net exposure of 
long S and aSonsT$ offset by the liability. A 10% change in BTC would change profit or loss by approximately ±$0.03 
million. These estimates assume all other variables remain constant and positions are unchanged from year end. 

USDC is also measured at FVTPL; however, due to its intended 1:1 peg to the U.S. dollar and historically insignificant price 
volatility, USDC is not included in the digital-asset price sensitivity analysis above. Its risk is instead captured through 
USD/CAD foreign-exchange sensitivity (see currency risk narrative). 

Interest Rate Risk 

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate due to changes in 
market interest rates. The Company also has interest bearing convertible debentures which have fixed rate interest rates 
until maturity and are therefore not subject to fluctuations in market interest rates until maturity. 

 21. Related Party Transactions and Key Management Compensation  

Key management includes members of the board of directors, Chief Executive Officer and Chief Financial Officer. The 
aggregate value of transactions relating to key management personnel and entities over which they have control or 
significant influence were as follows for the year ended December 31, 2025 and 2024: 

 

At December 31, 2025, Sonic Labs was no longer a related party of the Company. On September 29, 2025, the Company’s 
former Chief Executive Officer - who continued to serve as the executive chair of the Company - also assumed an executive 
role at Sonic Labs. Sonic Labs was not a related party prior to this date, and accordingly, the unsecured, non-interest-
bearing convertible debenture entered into on September 10, 2025 for $40,000,000 (principal amount, $38,138,651 fair 
value upon contribution) in exchange for 126,622,349 Sonic tokens (see Note 11) was not a related-party transaction at the 
time it was executed. Following the change in relationship on September 29, 2025, the outstanding balance of the debenture 
was disclosed as a related-party balance. However, on December 16, 2025, the former Chief Executive Office also resigned 
as the executive chair and therefore Sonic Labs is no longer a related party as of December 31, 2025. During the period 
from September 29, 2025 to December 16, 2025, when Sonic Labs was considered a related party, no new transactions 



SonicStrategy Inc. (formerly Spetz Inc.) 
Notes to Consolidated Financial Statements  
For the year ended December 31, 2025 and 2024 
(Expressed in US Dollars) 
 

 28 

were entered into between the Company and Sonic Labs. The existing convertible debenture arrangement remained in 
place, and the Sonic tokens previously transferred continued to be held and delegated to Validator #2. During this period, 
staking rewards continued to accrue in the normal course of validator operations; however, no additional transfers, 
amendments, or new arrangements were entered into with Sonic Labs. 

Related party loans 

As of June 1, 2025, the Company had an outstanding debt from Spetz Tech Ltd.'s CEO and Director, Yossi Nevo, due to 
loans and unpaid salary of $1,664,334 ($1,523,512 as of December 31, 2024), including interest. On June 1, 2025, the 
Company reached an agreement whereby the outstanding balance of $1,664,334 was waived as part of the Spetz 
subsidiaries' sale.  

Related party convertible debenture 

On November 29, 2024, the Company obtained an extension for the related party's secured convertible debentures. The 
maturity date has been extended from October 31, 2024, to December 31, 2024. The company did not pay the loan on the 
maturity date. On June 1, 2025, the Company reached an agreement whereby the outstanding balance of $301,712 was 
waived as part of the Spetz subsidiaries' sale.  

22. Commitments and contingencies  

As at December 31, 2025, the Company had no material contractual commitments, including but not limited to capital 
expenditures, lease obligations, or purchase commitments. The Company is not party to any material legal proceedings, 
claims, or contingent liabilities. In the normal course of business, the Company may be subject to claims or assessments; 
however, management does not believe that the outcome of any such matters, individually or in the aggregate, would have 
a material adverse effect on the Company’s financial position, results of operations, or cash flows. The Company has not 
provided any guarantees, indemnities, or other off-balance sheet arrangements that would give rise to a material contingent 
liability. The Company may enter into consulting and service agreements in the normal course of operations. These 
agreements are typically short-term in nature and cancellable without significant penalty; accordingly, no material 
commitments have been recognized. 

23. Subsequent events  

The Company has evaluated subsequent events from the statement of financial position date through April 28, 2026, the 
date on which these consolidated financial statements were authorized for issue. There were no material adjusting or non-
adjusting subsequent events identified that require adjustment to or disclosure in these consolidated financial statements. 
 
24. Basis of presentation – units and comparative information 

In the current year, the Company changed the unit of presentation from thousands of United States dollars to actual United 
States dollars to provide greater precision and clarity. Comparative figures have been re-presented on the same basis for 
consistency, and this change affects only the display of amounts and does not impact measurement, recognition, or totals 
previously reported.  

In addition, in prior years, the Company presented equity as a single line item titled “share capital and additional paid-in 
capital” on the statement of financial position and statement of changes in shareholders’ equity (deficiency). In the current 
year, the Company has enhanced its financial statement presentation by disaggregating this balance into separate 
components, including share capital, warrant reserve, share-based payments reserve, and equity portion of convertible 
debenture, to provide more relevant and transparent information to users of the financial statements. Accordingly, 
comparative figures have been reclassified to conform to the current year presentation. As part of this change, the opening 
balances of equity have been adjusted to reflect the allocation of amounts between the respective equity components. This 
reclassification had no impact on total shareholders’ equity (deficiency). 

In addition, certain prior-year disclosures were reorganized and reworded to align with the current-year presentation 
(including note ordering, headings and aggregation/disaggregation of various line items). These changes are presentation-
only and have no effect on profit or loss, total assets, total liabilities, equity, or cash flows. 
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25.  Income tax  

The Company’s provision for income taxes differs from the amounts computed by applying the basic current rate of 26.5% 
for Ontario (2024 – 26.5% for Ontario, 23% for Israel, 21% for United State, 25% for Australia and United Kingdom) to 
income (loss) for the year before taxes as shown in the following table:  

 

Deferred income taxes  
 
Deferred income taxes are provided as a result of temporary differences that arise due to the differences between the 
income tax values and the carrying values of assets and liabilities. The temporary differences and unused tax losses that 
give rise to deferred income tax assets are presented below: 

 

As at December 31, 2025, the Company had non-capital and capital tax losses of $20,265,958 available to use against 
future taxable income for income tax purposes. The non-capital losses expire from 2026 through 2045. No deferred tax 
assets were recognized in respect. 

26. Segment reporting 

Subsequent to the sale of the legacy business on June 1, 2025, the Company operates as a single reportable segment. 
The Chief Operating Decision Maker (CODM), being senior management, reviews financial information on a consolidated 
basis for the SonicStrategy business unit there is no segmented information that is reviewed for performance. The 
Company’s operations are primarily based in Canada, and no separate geographic segment information is reviewed by the 
CODM. 

27.        Capital management 

The Company’s objectives when managing capital are to safeguard its ability to continue as a going concern, to maintain 
financial flexibility, and to support the execution of its business strategy. The Company defines capital as shareholders’ 
equity (deficiency). The Company manages its capital structure and makes adjustments in light of changes in economic 
conditions and the risk characteristics of its underlying assets, including digital assets. To maintain or adjust its capital 
structure, the Company may issue new shares, incur or repay debt, or dispose of assets. The Company is not subject to 
externally imposed capital requirements. Management monitors capital based on the Company’s financial position, liquidity 
requirements, and ongoing funding needs, including through budgeting and forecasting processes. 
 

 

 

 

 


