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Form 51-102F4 
 

Business Acquisition Report 
 

Item 1 Identity of Company 
 

1.1 Name and Address of Company 
 

Versus Systems Inc. (the "Issuer") 
302 - 1620 West 8th Avenue 
Vancouver, British Columbia 
V6J 1V4 

 
1.2 Executive Officer 
 

The following executive officer is knowledgeable about the significant acquisition and this business 
acquisition report: 
 
Matthew Pierce 
Director & CEO 
Tel No. of Issuer: (424) 247-6373 

 
Item 2 Details of Acquisition 
 
2.1 Nature of Business Acquired 
 

On June 30, 2016, the Issuer completed an acquisition of Versus, LLC (“Versus”). Versus is a 
software company headquartered in Los Angeles, California.Versus is developing a business-to-
business software platform that allows video game publishers and developers to offer prize-based 
matches of their games to their players. Versus has been building an application programming 
interface and a set of software development kits that can integrate into single player asynchronous 
games, as well as multiplayer synchronous games, on several different platforms and across multiple 
software stacks including iOS, Android, Windows, Unity, Unreal Engine, Python, Java, Ruby on 
Rails, and the software platform is compatible with XBox, Playstation, PC, and mobile games.   

 
2.2  Date of Acquisition 
 

June 30, 2016.  
 

2.3 Consideration 
 

On June 30, 2016 (the "Closing Date"), the Issuer completed an acquisition pursuant to an 
acquisition agreement made effective as of March 16, 2016 (the "Acquisition Agreement") among 
the Issuer, Versus, Opal Energy (Holdco)Corp. ("NewCo") (a direct, wholly-owned subsidiary of the 
Issuer, incorporated under the laws of Nevada on March 14, 2016) and the members of Versus (the 
"Selling Members"), whereby the Issuer acquired 37.5% of the membership units of Versus (the 
"Versus Units"), pro rata, from the Selling Members for an aggregate cash payment of 
USD$1,500,000 (the "Initial Payment"). Immediately thereafter, all of the Selling Members 
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contributed and exchanged each issued and outstanding Versus Unit held by such members for one 
(1) fully paid and non-assessable common share of NewCo (the "NewCo Shares") and each Versus 
Unit and the certificates representing such Versus Unit were cancelled and replaced with NewCo 
Shares and certificates in respect of the same issued in the name of NewCo (the "Transaction"). 
Versus then became a wholly-owned subsidiary of NewCo. 
 
Immediately after the aforementioned contribution and share exchange, the Issuer acquired voting 
control of the NewCo Shares, and the Selling Members (or their designees) were granted the right to 
exchange the NewCo Shares (issued pursuant to the exchange of Versus Units mentioned above) for 
such number of fully paid and non-assessable common shares of the Issuer (the "Issuer Shares") 
equal to a total value of USD$2,500,000 (the "Payment Shares") and common share purchase 
warrants equal to a total value of USD$1,250,000 (the "Warrants") at a deemed price of CND$0.20 
per Company Share. Each whole Warrant will be exercisable into one Issuer Share at an exercise 
price of CND$0.20 per Issuer Share for a period of 36 months from the Closing Date, with a forced 
conversion if the Issuer Shares trade at a price greater than CND$0.60 for more than 30 days. 
 
Each NewCo Share and any certificates representing such NewCo Shares that are exchanged for 
Payment Shares and Warrants will be cancelled upon the completion of such exchange and NewCo 
will be a wholly-owned subsidiary of the Issuer, and Versus will be a wholly-owned subsidiary of 
NewCo. After the exchange of all NewCo Shares for Payment Shares and Warrants, the Issuer will 
have issued 24,187,500 Issuer Shares to the Selling Members (on a fully-diluted basis).  
 
As part of the Transaction, the Issuer changed its name to "Versus Systems Inc.". 
 
Immediately prior to the closing of the Transaction, the Issuer completed a non-brokered private 
placement (the "Private Placement") of 20,160,000 units at a price of $0.25 per unit for gross 
proceeds of $5,040,000. Each unit consisted of one Issuer Share and one-half of one transferable 
Issuer Share purchase warrant, with each whole warrant entitled the holder to purchase, for a period 
of 24 months from the date of issue, one additional Issuer Share at an exercise price of $0.40 per 
Issuer Share, provided that if the closing price of the Issuer Shares on any stock exchange or 
quotation system on which the shares are then listed or quoted is equal to or greater than $0.65 for a 
period of 30 consecutive trading days, the Issuer will have the right to accelerate the expiry of the 
warrants by giving notice to the holders of the warrants that the warrants will expire at 4:30 p.m. 
(Vancouver time) on a date that is not less than 30 days from the date notice is given. 

 
2.4 Effect on Financial Position 
 

The Issuer does not currently have any plans or proposals for material changes in its business affairs 
or the affairs of the acquired business which would have a significant effect on the financial 
performance and financial position of the Issuer. The Issuer’s listing statement filed on July 11, 2016 
in connection with the Transaction can be found on its SEDAR profile at www.sedar.com.   
 

2.5 Prior Valuations 
 

Not applicable. 
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2.6 Parties to Transaction 
 
No party to the transaction was an informed person (as such term is defined in Section 1.1 of 
National Instrument 51-102 Continuous Disclosure Obligations), associate or affiliate of the 
Company, except for NewCo, a subsidiary of the Company. 

 
2.7 Date of Report 
 

July 22, 2016. 
 
Item 3  Financial Statements 
 

The following financial statements have been included with this report:  
 
(a) Schedule A: Audited financial statements of Versus as at and for the years ended December 31, 

2015 and 2014 and the unaudited financial statements of Versus as at and for the three and six 
month periods ended June 30, 2016 and 2015.  

 
The Company has not obtained the consent of Versus’ auditors to include their audit report in this 
Business Acquisition Report. 
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SCHEDULE "A" 



Versus LLC

FINANCIAL STATEMENTS

For the Years Ended December 31, 2015 and 2014 and

Period from August 21, 2013 (date of incorporation) to December 31, 2013

(Expressed in US dollars)



800 – 1199 West Hastings Street
Vancouver, British Columbia

Canada V6E 3T5
Telephone: +1 604 630 3838

Facsimile: +1 888 241 5996

INDEPENDENT AUDITORS’ REPORT

To the Members of
Versus LLC

We have audited the accompanying financial statements of Versus LLC which comprise the statements of financial
position as at December 31, 2015, 2014 and 2013, the statements of comprehensive loss, cash flows and changes in
equity for the years ended December 31, 2015 and 2014 and the period from August 21, 2013 (date of incorporation)
to December 31, 2013, and the related notes comprising a summary of significant accounting policies and other
explanatory information.

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

Auditors’ Responsibility
Our responsibility is to express an opinion on these financial statements based on our audits. We conducted our audits
in accordance with Canadian Generally Accepted Auditing Standards. Those standards require that we comply with
ethical requirements and plan and perform the audits to obtain reasonable assurance about whether the financial
statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial
statements. The procedures selected depend on our judgment, including the assessment of the risks of material
misstatement of the financial statements, whether due to fraud or error. In making those risk assessments, we consider
internal control relevant to the entity’s preparation and fair presentation of the financial statements 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 entity’s internal control. An audit also includes evaluating the appropriateness of accounting
policies used and the reasonableness of accounting estimates made by management, as well as evaluating the overall
presentation of the financial statements.

We believe that the audit evidence we have obtained in our audits is sufficient and appropriate to provide a basis for
our audit opinion.

Opinion
In our opinion, the financial statements present fairly, in all material respects, the financial position of Versus LLC as at
December 31, 2015, 2014, and 2013 and its statements of comprehensive loss, cash flows and changes in equity for
the years ended December 31, 2015 and 2014 and the period from August 21, 2013 (date of incorporation) to
December 31, 2013 in accordance with International Financial Reporting Standards as issued by the International
Accounting Standards Board.

Jackson & Company
CHARTERED ACCOUNTANTS

CHARTERED ACCOUNTANTS
Vancouver, British Columbia
April 7, 2016
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Versus LLC
STATEMENTS OF FINANCIAL POSITION
(Expressed in US Dollars)

December 31,
2015

December 31,
2014

December 31,
2013

ASSETS
Current Assets

Cash $ 174,080 $ 300 $ -
Subscription receivable - - 88

Total current assets 174,080 300 88

Prepaid expenses (Note 5) 62,500 - -
Total assets $ 236,580 $ 300 $ 88

LIABILITIES
Current Liabilities

Accounts payable and accrued liabilities $ 15,000 $ 7,500 $ -
Total current liabilities 15,000 7,500 -

Advances (Note 6) 250,000 - -
Total liabilities 265,000 7,500 -

Members’ deficiency

Membership units (Note 7) 89 88 88
Contributed surplus (Note 7) 757,397 529,274 -
Retained earnings (785,906) (536,562) -

Total members' deficiency (28,420) (7,200) -
Total liabilities and members' deficiency $ 236,580 $ 300 $ -

Nature of operations (Note 1)
Subsequent event (Note 12)

These financial statements are authorized for issue on April 7, 2016. They are signed on the Company's behalf by:

“Signed” “Signed”
Matthew Pierce Craig Finster

The accompanying notes form an integral part of these financial statements.
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Versus LLC
STATEMENTS OF LOSS AND COMPREHENSIVE LOSS
(Expressed in US Dollars)

December 31,
2015

December 31,
2014

Period from August
21, 2013 (date of
incorporation) to

December 31,
2013

Revenue $ - $ - $ -
Cost of sales - - -
Gross profit - - -

Expenses
Consultants fees (Note 8) 102,405 418,494 -
General and administrative (Note 8) 10,478 6,453 -
Management fees (Note 8) 86,659 100,877 -
Professional fees (Note 8) 49,802 10,738 -

249,344 536,562 -

Loss before income taxes (249,344) (536,562) -

Net comprehensive loss for the year $ (249,344) $ (536,562) $ -

Basic and diluted loss per membership unit $ (28.10) $ (60.80) $ 0.00

Weighted average membership units outstanding 8,872 8,825 8,825

The accompanying notes form an integral part of these financial statements.
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Versus LLC
STATEMENTS OF CASH FLOW
(Expressed in US Dollars)

December 31,
2015

December 31,
2014

Period from August
21, 2013 (date of
incorporation) to

December 31,
2013

Operations
Loss for the year $ (249,344) $ (536,562) $ -

Expenses not involving cash (Note 7) 228,123 529,274 -
Changes in non-cash working capital items:

Prepaid expenses (Note 5) (62,500) - -
Subscription receivable - 88 (88)
Accounts payable and accrued liabilities 7,500 7,500 -

Net cash used in operating activities (76,221) 300 (88)

Financing
Advances (Note 6) 250,000 - -
Member units issued (Note 7) 1 - 88

Net cash used in financing activities 250,001 - -

Increase in cash and cash equivalents 173,780 300 -

Cash and cash equivalents, beginning of year 300 - -
Cash and cash equivalents, ending of year $ 174,080 $ 300 $ -

The accompanying notes form an integral part of these financial statements.
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Versus LLC
STATEMENTS OF CHANGES IN DEFICIENCY
(Expressed in US Dollars)

Membership units
Class A Class B Amount

$

Contributed
Surplus

$

Deficit

$

Total

$

Balance, August 21, 2013  (date of incorporation)

Memberships issued on incorporation (Note 7) 7,325 1,500 88 - - 88

Balance, December 31, 2013 7,325 1,500 88 - - 88

Contribution from members (Note 7) - - 529,274 - 529,274
Net loss for the year - - - (536,562) (536,562)

Balance, December 31, 2014 7,325 1,500 88 529,274 (536,562) (7,200)

Memberships issued (Note 7) - 125 1 - - 1
Contribution from members (Note 7) - - - 228,123 - 228,123
Net loss for the year - - - - (249,344) (249,344)

Balance, December 31, 2015 7,325 1,625 89 757,397 (785,906) (28,420)

The accompanying notes form an integral part of these financial statements.
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Notes to the Financial Statements
For the years ended December 31, 2015 and 2014
(Expressed in US Dollars)
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1. NATURE OF OPERATIONS

Versus LLC (“Versus” or the “Company”) was incorporated pursuant to Nevada’s Articles of Organization on
August 21, 2013. The Company is involved in developing proprietary video game and e-sports tournament
software that allows video game publisher-developers to offer prize-based tournaments of their games.  The
primary office of the Company is located at Suite 140 - 10990 Wilshire Boulevard, Los Angeles, California.

As at December 31, 2015, the Company has earned no revenues from its operations and has accumulated losses
of $785,906 (December 31, 2014 – $536,562 & December 31, 2013 - $Nil).  These financial statements have
been prepared on the basis of accounting principles applicable to a going concern which assumes the Company
will be able to realize its assets and discharge its liabilities in the normal course of business rather than through
a process of forced liquidation.  The Company’s continuing operations, as intended, and its financial success is
dependent upon the extent to which it can successfully raise the capital to implement its future plans.  These
financial statements do not include any adjustments relating to the recoverability and classification of recorded
asset amounts and classifications of liabilities that may be necessary should the Company be unable to continue
in existence.

2. BASIS OF PREPARATION

The financial statements were authorized for issue on April 7, 2016 by the managing member of the Company.

Statement of compliance

The financial statements of the Company, including comparatives, have been prepared in accordance with
International Financial Reporting Standards (“IFRS”) as issued by the International Accounting Standards Board
(“IASB”).

Basis of measurement

These audited financial statements have been prepared on a historical cost basis, except for certain financial
instruments that have been measured at fair value.  In addition, these financial statements have been prepared
using the accrual basis of accounting, except for cash flow information.

The functional and presentation currency of the Company is the US dollar.



Versus LLC
Notes to the Financial Statements
For the years ended December 31, 2015 and 2014
(Expressed in US Dollars)
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2. BASIS OF PREPARATION (continued)

Significant accounting judgments and estimates

The preparation of these financial statements requires management to make certain estimates, judgments and
assumptions that affect the reported amounts of assets and liabilities at the date of the financial statements
and reported amounts of revenue and expenses during the reporting period. Actual outcomes could differ from
these estimates. These financial statements include estimates which, by their nature, are uncertain. The
impacts of such estimates are pervasive throughout the financial statements, and may require accounting
adjustments based on future occurrences. Revisions to accounting estimates are recognized in the period in
which the estimate is revised and future periods if the revision affects both current and future periods. These
estimates are based on historical experience, current and future economic conditions and other factors,
including expectations of future events that are believed to be reasonable under the circumstances.

Significant assumptions about the future and other sources of estimation uncertainty that management has
made at the financial position reporting date, that could result in a material adjustment to the carrying amounts
of assets and liabilities, in the event that actual results differ from assumptions made, relate to, but are not
limited to, the following:

Critical accounting estimates:
I. The assessment of indications of impairment of property, plant, and equipment;

II. The assessment of indications of impairment of intangible assets;
III. The value of inventories carried at the lower of cost and net realizable value; and
IV. The measurement of deferred income tax assets and liabilities.

Critical accounting judgments:
I. The determination of categories of financial assets and financial liabilities; and

II. The evaluation of the Company’s ability to continue as a going concern.

3. SIGNIFICANT ACCOUNTING POLICIES

Financial instruments

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

Financial assets

The company classifies its financial assets into one of the following categories, at initial recognition, depending
on the purpose for which the asset was acquired for.  The Company’s accounting policy for each category is as
follows:



Versus LLC
Notes to the Financial Statements
For the years ended December 31, 2015 and 2014
(Expressed in US Dollars)
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3. SIGNIFICANT ACCOUNTING POLICIES (continued)

Financial assets (continued)

Fair value through profit or loss – This category comprises derivatives or financial assets acquired or incurred
principally for the purpose of selling or repurchasing in the near term.  They are carried in the statements of
financial position at fair value with changes in fair value recognized in profit or loss.  The Company classifies its
cash as fair value through profit or loss.

Loans and receivables - These assets are non-derivative financial assets with fixed or determinable payments
that are not quoted in an active market. They are carried at amortized cost less any provision for impairment.
Individually significant receivables are considered for impairment when they are past due or when other
objective evidence is received that a specific counterparty will default. Gains and losses are recognized in profit
or loss when the loans and receivables are derecognized or impaired, as well as through the amortization
process.

Held-to-maturity - These assets are non-derivative financial assets with fixed or determinable payments and
fixed maturities that the Company's management has the positive intention and ability to hold to maturity.
These assets are measured at amortized cost using the effective interest rate method. If there is objective
evidence that the investment is impaired, determined by reference to external credit ratings and other relevant
indicators, the financial asset is measured at the present value of estimated future cash flows. Any changes to
the carrying amount of the investment, including impairment losses, are recognized in profit or loss. The
Company does not have any assets classified as held-to-maturity.

Available-for-sale - Non-derivative financial assets not included in the above categories are classified as
available-for-sale. They are carried at fair value with changes in fair value recognized in other comprehensive
income. Where a decline in the fair value of an available-for-sale financial asset constitutes objective evidence
of impairment, the amount of the loss is removed from equity and recognized in profit or loss. The Company
does not have any assets held classified as available-for-sale.

Transaction costs associated with fair value through profit or loss financial assets are expensed as incurred,
while transaction costs associated with all other financial assets are included in the initial carrying amount of
the asset.

At each reporting date, the Company assesses whether there is objective evidence that a financial instrument
has been impaired. In the case of available-for-sale financial instruments, a significant and prolonged decline in
the value of the instrument is considered, to determine where impairment has arisen.



Versus LLC
Notes to the Financial Statements
For the years ended December 31, 2015 and 2014
(Expressed in US Dollars)
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3. SIGNIFICANT ACCOUNTING POLICIES (continued)

Financial liabilities

The Company classifies its financial liabilities into one of two categories, depending on the purpose for which
the liability was incurred.  The Company’s accounting policy for each category is as follows:

Fair value through profit or loss - This category comprises derivatives or liabilities acquired or incurred principally
for the purpose of selling or repurchasing in the near term. They are carried in the statements of financial
position at fair value with changes in fair value recognized in profit or loss. The Company does not have any
financial liabilities classified as fair value through profit or loss.

Other financial liabilities - This category includes accounts payables. Subsequent to initial recognition, other
financial liabilities are measured at amortized cost using the effective interest rate method. The company
classifies its accounts payable as other financial liabilities.

Impairment of non-current assets

At each financial position reporting date, the carrying amounts of the Company’s assets are reviewed to
determine whether there is any indication that those assets are impaired. If any such indication exists, the
recoverable amount of the asset is estimated in order to determine the extent of the impairment, if any. 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.

An asset’s recoverable amount is the higher of fair value less costs to sell and value-in-use. Fair value is
determined as the amount that would be obtained from the sale of the asset in an arm’s length transaction
between knowledgeable and willing parties. 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. If the recoverable amount of an asset or cash-generating
unit is estimated to be less than its carrying amount, the carrying amount of the asset is reduced to its
recoverable amount and the impairment loss is recognized in profit or loss for the period.

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

Cash and cash equivalents

Cash and cash equivalents include cash on hand, deposits held at call with major financial institutions and other
short-term highly liquid investments with original maturities of three months or less.



Versus LLC
Notes to the Financial Statements
For the years ended December 31, 2015 and 2014
(Expressed in US Dollars)
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3. SIGNIFICANT ACCOUNTING POLICIES (continued)

Provisions

Provisions are recognized where a legal or constructive obligation has been incurred as a result of past events;
it is probable that an outflow of resources embodying economic benefit will be required to settle the obligation;
and a reliable estimate of the amount of the obligation can be made. Where the effect of the time value of
money is material, provisions will be measured at the present value of the expenditures expected to be required
to settle the obligation. Discount rates using a pre-tax rate that reflects the time value of money are used to
calculate the net present value. The increase in any provision due to the passage of time is recognized as
accretion expense. Each provision will be reviewed at the end of each reporting period and adjusted to reflect
the current best estimate.

Intangible assets

Internally generated intangible assets include development costs and internally developed or modified
application software.  These costs are capitalized when certain criteria for deferral such as proven technical
feasibility are met.  The costs of internally generated intangible assets include the costs of materials, direct
labour, and borrowing costs.

Acquired intangible assets include the cost of development activities carried out by vendors for which the
Company controls the underlying output from the usage of the technology, as well as the cost related to
externally acquired licenses, patents, and trademarks.

Intangible assets are recorded at cost less accumulated amortization and impairment losses and include
goodwill as well as other intangible assets such as licenses, patents, and trademarks.

An intangible asset’s residual value, value, useful life and amortization method are reviewed on a regular basis,
at least annually, and changes are accounted for prospectively.

Equipment

Equipment is stated at historical cost less accumulated depreciation and accumulated impairment losses; half
year rule is applied to the first year of acquisition.

Subsequent costs are included in the asset’s carrying amount or recognized as a separate asset, as appropriate,
only when it is probable that future economic benefits associated with the item will flow to the Company and
the cost of the item can be measured reliably. The carrying amount of the replaced part is derecognized. All
other repairs and maintenance are charged to the statement of comprehensive loss during the financial period
in which they are incurred.

Gains and losses on disposals are determined by comparing the proceeds with the carrying amount and are
recognized in profit or loss.



Versus LLC
Notes to the Financial Statements
For the years ended December 31, 2015 and 2014
(Expressed in US Dollars)
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3. SIGNIFICANT ACCOUNTING POLICIES (continued)

Impairment of long-lived assets

Long-lived assets, including equipment and intangible assets are reviewed for impairment at each statement of
financial position date or whenever events or changes in circumstances indicate that the carrying amount of an
asset exceeds its recoverable amount.  For the purpose of impairment testing, assets that cannot be tested
individually are grouped together into the smallest group of assets that generates cash inflows from continuing
use that are largely independent of the cash inflows of other assets or groups of assets (the cash-generating
unit, or "CGU"). The recoverable amount of an asset or a CGU is the higher of its fair value, less costs to sell,
and its value in use. If the carrying amount of an asset exceeds its recoverable amount, an impairment charge
is recognized immediately in profit or loss by the amount by which the carrying amount of the asset exceeds the
recoverable amount. Where an impairment loss subsequently reverses, the carrying amount of the asset is
increased to the lesser of the revised estimate of recoverable amount, and the carrying amount that would have
been recorded had no impairment loss been recognized previously.

Revenue recognition

The Company recognizes revenue when the amount of revenue can be reliably measured, it is probable that
future economic benefits will flow to the entity and when specific criteria have been met for each of the
Company’s activities as described below.

Revenue from software license sales is recognized upon delivery where there is evidence of an arrangement,
the selling price is fixed or determinable and there are no significant remaining performance obligations.
Maintenance and support service revenues are recognized proportionately over the term of the contract.
Revenue from professional services is recognized as earned, based on performance according to specific terms
of the contract or on the basis of the percentage of completion method where the revenue is reconcilable to
services performed as a proportion of total services to be completed. Foreseeable losses, if any, are recognized
in the year or period in which the loss is determined.

Finance costs

Finance costs comprise interest expense on borrowings. Borrowing costs that are not directly attributable to
the acquisition, construction or production of a qualifying asset are recognized in profit or loss using the
effective interest method.

Loss per membership unit

The Company presents basic and diluted loss per membership unit data for its membership units, calculated by
dividing the loss attributable to members of the Company by the weighted average number of membership
units outstanding during the year.



Versus LLC
Notes to the Financial Statements
For the years ended December 31, 2015 and 2014
(Expressed in US Dollars)
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3. SIGNIFICANT ACCOUNTING POLICIES (continued)

Income taxes

Income tax on profit or loss for the periods 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 as equity.

Current tax expense is the expected tax payable on the taxable income for the year, using tax rates enacted or
substantively enacted at period-end, adjusted for amendments to tax payable with regard to prior years.

Deferred tax is provided using the liability method, providing for temporary differences between the carrying
amounts of assets and liabilities for financial reporting purposes and the amounts used for taxation purposes.
The following temporary differences are not provided for: goodwill not deductible for tax purposes; the initial
recognition of assets or liabilities that affect neither accounting nor taxable profit; nor differences relating to
investments in subsidiaries to the extent that they will probably not reverse in the foreseeable future.

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 date of the
statement of financial position.

A deferred tax asset is recognized only to the extent that it is probable that future taxable profits will be available
against which the asset can be utilized.

Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off current tax assets
against current tax liabilities and when they relate to income taxes levied by the same taxation authority and
the Company intends to settle its current tax assets and liabilities on a net basis.

Foreign currency translation

In preparing the financial statements, transactions in currencies other than the entity’s functional currency
(foreign currencies) are recorded at the rates of exchange prevailing at the dates of the transactions. At each
statement of financial position date, foreign currency monetary assets and liabilities are translated using the
reporting date foreign exchange rate. Foreign currency non- monetary assets and liabilities are translated using
the historical rate on the date of the transaction. Non- monetary assets and liabilities that are stated at fair
value are translated using the historical rate on the date that the fair value was determined. All gains and losses
on translation of these foreign currency transactions are included in the profit and loss.
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Notes to the Financial Statements
For the years ended December 31, 2015 and 2014
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3. SIGNIFICANT ACCOUNTING POLICIES (continued)

Members’ shares

Members’ share issued by the Company are classified as equity only to the extent that they do not meet the
definition of a financial liability.

Members’ shares are accounted for in accordance with IFIRC 2 Members’ Shares in Co-operative Entities and
Similar Instruments (“IFRIC 2”).  In accordance with IFRIC 2, dividends to holders of equity instruments are
recognized directly in equity.  Interest, dividends, and other returns relating to financial instruments classified
as financial liabilities are expenses, regardless of whether those amounts paid are legally characterized
dividends, interest or otherwise.

Share-based payments

Share-based payments to employees are measured at the fair value of the instruments issued and amortized
over the vesting periods.  Share-based payments to non-employees are measured at the fair value of goods or
services received or the fair value of the equity instruments issued, if it is determined that the fair value of the
goods or services cannot be reliably measured, and are recorded at the date the goods or services are received.
The corresponding amount is recorded to the share-based payment reserve.  The fair value of options is
determined using the Black-Scholes Option Pricing Model.  The number of shares and options expected to vest
is reviewed and adjusted at the end of each reporting period such that the amount recognized for services
received as consideration for the equity instruments granted shall be based on the number of equity
instruments that eventually vest.

Recent accounting pronouncements

The following accounting standards were issued but not yet effective as of December 31, 2015:

IFRS 7 – Financial Instruments: Disclosure
IFRS 7 was amended to require additional disclosures on transition from IAS 39 to IAS 9.  The standard is effective
on adoption of IFRS 9, which is effective for annual periods commencing on or after January 1, 2018.  The
company is currently evaluating the impact this standard is expected to have on its financial instruments.

IFRS 9 - Financial Instruments
The IASB intends to replace IAS 39 – Financial Instruments: Recognition and Measurement in its entirety with
IFRS 9 – Financial Instruments (“IFRS 9”) which intends to reduce the complexity in the classification and
measurement of financial instruments.  The standard is effective for annual periods beginning on or after
January 1, 2018.  The Company is currently evaluating the impact the final standard is expected to have on its
financial statements.
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Notes to the Financial Statements
For the years ended December 31, 2015 and 2014
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3. SIGNIFICANT ACCOUNTING POLICIES (continued)

Recent accounting pronouncements (continued)

IFRS 15 - Revenue from Contracts with Customers
In May 2014, the IASB issued IFRS 15 – Revenue from Contracts with Customers (“IFRS 15”) which supersedes
IAS 11 – Construction Contracts, IAS 18 – Revenue, IFRIC 13 – Customer Loyalty Programmes, IFRIC 15 –
Agreements for the Construction of Real Estate, IFRIC 18 – Transfer of Assets from Customers, and SIC 31 –
Revenue – Barter Transactions Involving Advertising Services.  IFRS 15 establishes a comprehensive five-step
framework for the timing and measurement of revenue recognition.  The standard is effective for annual periods
beginning on or after January 1, 2018.  The Company is currently evaluating the impact the final standard is
expected to have on its financial statements.

IFRS 16 - Leases
IFRS 16 was issued on January 13, 2016, and will be effective for accounting periods beginning on or after
January 1, 2019.  Early adoption is permitted, provided the Company has adopted IFRS 15.  This standard sets
out a new model for lease accounting.  The Company is currently evaluating the impact the final standard is
expected to have on its financial instruments.

4. COMPANY FINANCING CONTINGENCY PLAN

The Company is financially backed by OLabs Ventures LLC (“OLabs”). OLabs serves as an incubation platform
for multiple companies, Versus LLC included. The members of OLabs include Originate, Inc., a software and
product consultancy, and Mannatt, Phelps, & Philips (MPP), a law firm. Originate and MPP have contributed
the necessary labor and capital to date in order to develop the company. Should the proposed transaction with
Opal Energy Corp. (Note 6) not go as planned then OLabs, as the managing member of the Company, intends to
reduce the cash burn rate and continue to support the Company for the foreseeable future until such time as
the Company is able to raise a private or public financing. The operational expenses incurred by the Company
is paid for by OLabs in exchange for membership interest whereby OLabs holds 7,325 of Class A memberships
representing a percentage interest of 73.25% (Note 7).

5. PREPAID EXPENSES

During the year ended December 31, 2015, the Company entered into a services contract with a related party
to develop its proprietary video game and e-sports tournament software.  As per the agreement, the Company
is required to pay a deposit of $62,500 which is to be applied to the final project invoice at the conclusion of the
project.

6. ADVANCES

During the year ended December 31, 2015, the Company entered into a proposed transaction with Opal Energy
Corp. (“Opal”) whereby Opal will acquire all of the issued and outstanding membership interests of the Company
through a proposed business combination.  As per terms of the agreement, Opal advanced $250,000 to the
Company.  The Company is entitled to the advance should the transaction be terminated for any reason other
than termination due to Company’s material breach, default, gross negligence, willful misconduct, or fraud.
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7. SHARE CAPITAL

Authorized membership interests

The Company has authorized 7,325 units of Class A membership without par value.  As of December 31, 2015,
7,325 of Class A memberships are held by OLabs Venture LLC (December 31, 2014 – 7,325 & December 31, 2013
– 7,325). Class A membership units control governance and any new memberships of this unit type will require
unanimous approval of members. These membership units were issued at the founding the Company and was
recorded as a subscription receivable.  The Company received compensation related to this issuance in a period
subsequent to the 2013 fiscal year end.

The Company has authorized 2,675 units of Class B membership without par value.  As of December 31, 2015,
1,625 Class B memberships are held by various management personnel of the Company (December 31, 2014 –
1,500 & December 31, 2013 – 1,500).  A total of 1,050 units of Class B memberships are held as an incentive
pool subject to release at the discretion of the Company. Class B membership units are profit interest units and
used to retain employees and advisors. 1,500 Class B membership units were issued at the founding of the
Company and was recorded as a subscription receivable.  The Company received compensation related to this
issuance in a period subsequent to the 2013 fiscal year end.

Stock options

As of the year-ended December 31, 2015, the Company had Nil (December 31, 2014 – Nil & December 31, 2013
- Nil) stock options issued and outstanding.

Warrants

As of the year-ended December 31, 2015, the Company had Nil (December 31, 2014 – Nil & December 31, 2013
- Nil) warrants issued and outstanding.

Contributed surplus

During the year ended December 31, 2015, members of the Company contributed $228,123 (December 31,
2014 - $529,274 & December 31, 2013 - $Nil) to fund the Company’s operation; no cash was received by the
Company as all operational expenses was paid for by the members.  All of the contributions are in the normal
course of business and are measured at fair market values.
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8. RELATED PARTY TRANSACTIONS

During the year ended December 31, 2015, Company entered into the following transactions with related
parties:

a) Incurred consulting fees of $102,405 (December 31, 2014 - $418,494 & December 31, 2013 - $Nil) to
Originate, a contributing member of the Company.

b) Incurred management fees of $86,659 (December 31, 2014 - $100,877 & December 31, 2013 - $Nil) to
Matthew Pierce, CEO and director of the Company.

c) Incurred legal fees of $42,302 (December 31, 2014 - $3,238 & December 31, 2013 - $Nil) to Manatt, Phelps
& Philips, LLP, a contributing member of the Company.

These transactions were incurred in the normal course of operations and is measured at fair market value.

9. INCOME TAXES

A reconciliation of the expected income tax recovery to the actual income tax recovery is as follows:

Year-ended
December 31,

2015

Year-ended
December 31,

2014

Year-ended
December 31,

2013
$ $ $

Net loss before taxes (249,344) (536,562) -
Statutory tax rate 40% 40% 40%
Expected income tax recovery at statutory tax rate (99,378) (214,625) -
Other permanent differences 1,802 29 -
Valuation allowance 97,576 214,596 -

Income tax recovery - - -

Deferred income tax assets have not been recognized in respect of these items because it is not probably that
future taxable profit will be available against which the Company can utilize the benefit.

10. FINANCIAL INSTRUMENTS

The Company’s financial instruments consist of cash and accounts payable. The fair values of cash and accounts
payable approximate their carrying values because of their current nature.

Fair value

Financial instruments recorded at fair value on the statements of financial position are classified using a fair
value hierarchy that reflects the significance of the inputs used in making the measurements. The hierarchy
gives the highest priority to unadjusted quoted prices in active markets for identical assets or liabilities and the
lowest priority to unobservable inputs. The three levels of the fair value hierarchy are as follows:
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10. FINANCIAL INSTRUMENTS (continued)

Fair value (continued)

Level 1: Unadjusted quoted prices in active markets for identical assets or liabilities;
Level 2: Inputs other than quoted prices included in Level 1 that are observable for the asset or liability

either directly (i.e., as prices) or indirectly (i.e., derived from prices); and
Level 3: Inputs that are not based on observable market data.

The financial instruments recorded at fair value on the statements of financial position are comprised of cash
and accounts payable which is measured using Level 1 of the fair value hierarchy. There were no significant
transfers between Level 1 and Level 2. At December 31, 2015, the Company has no other financial instruments
that require disclosure under the fair value hierarchy.

Financial risk management

The Company’s activities potentially expose it to a variety of financial risks, including credit risk, liquidity risk,
and market risk.

Credit risk

Credit risk is the risk that one party to a financial instrument will cause a financial loss for the other party by
failing to discharge an obligation. The Company’s cash are exposed to credit risk. The Company reduces its
credit risk on cash by placing these instruments with institutions of high credit worthiness. As at December 31,
2015, the Company’s exposure is the carrying value of the financial instruments.

The Company’s maximum exposure to credit risk is the carrying value of its financial assets.

Liquidity risk

Liquidity risk is the risk that an entity will encounter difficulty in raising funds to meet commitments associated
with financial instruments. The Company manages liquidity by maintaining adequate cash balances to meet
liabilities as they become due.

Market risk

Market risk consists of foreign exchange risk and interest rate risk. These are discussed further below.
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10. FINANCIAL INSTRUMENTS (continued)

Financial risk management (continued)

Market risk (continued)

Foreign exchange risk

Foreign currency exchange risk is the risk that the fair value of future cash flows of a financial instrument will
fluctuate because they are denominated in currencies that differ from the respective functional currency.  The
Company has financial assets denominated in the American dollar.  The Company does not hedge its exposure
to fluctuations in foreign exchange rates.

As at December 31, 2015, the Company did not have any financial assets and liabilities that are denominated in
any foreign currency.

Interest rate risk

Interest rate risk consists of two components:

i) To the extent that payments made or received on the Company’s monetary assets and liabilities are
affected by changes in the prevailing market interest rates, the Company is exposed to interest rate cash
flow risk.

ii) To the extent that changes in prevailing market rates differ from the interest rate in the Company’s
monetary assets and liabilities, the Company is exposed to interest rate price risk.

Current financial assets and financial liabilities are generally not exposed to interest rate risk because of their
short-term nature and maturity.

11. CAPITAL MANAGEMENT

The Company's policy is to maintain a strong capital base so as to maintain investor and creditor confidence and
to sustain future development of the business. The capital structure of the Company consists of contributions
from its members.

There were no changes in the Company's approach to capital management during the year.  The Company is
not subject to any externally imposed capital requirements.
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11. CAPITAL MANAGEMENT

Classification of financial instruments

Financial assets included in the statement of financial position are as follows:
December 31,

2015
December 31,

2014
December 31,

2013
Fair value through profit and loss:

Cash $ 174,080 $ 300 $ -
Prepaid deposits (Note 4) 62,500 - -

$ 236,580 $ 300 $ -

Financial liabilities included in the statement of financial position are as follows:
December 31,

2015
December 31,

2014
December 31,

2013
Non-derivative financial liabilities:

Accounts payable and accrued liabilities $ 15,000 $ 7,500 $ -
Loans payable (Note 5) 9,047 300 -
Advances (Note 6) 250,000 - -

$ 274,047 $ 7,800 $ -

12. SUBSEQUENT EVENTS

On March 18, 2016, the Company entered into a binding arm’s length acquisition agreement with Opal Energy
Corp. (“Opal”), pursuant to which Opal will acquire voting control of all of the issued and outstanding securities
of the Company (the “Transaction”).  The Transaction is subject to a number of terms and conditions including
(among other things) the approval of the Canadian Securities Exchange.  Upon completion of the Transaction,
Versus will become an indirect wholly-owned subsidiary of Opal and Opal will change its name to “Versus
Systems Inc.”, or such other name as the parties may reasonably agree upon.  The combined entity will continue
the business of Versus.



Versus LLC

FINANCIAL STATEMENTS

For the three months ended March 31, 2016

(Expressed in US dollars)



800 – 1199 West Hastings Street
Vancouver, British Columbia

Canada V6E 3T5
Telephone: +1 604 630 3838

Facsimile: +1 888 241 5996

REVIEW ENGAGEMENT REPORT

To the Members of Versus LLC

We have reviewed the financial statements of Versus LLC which comprise of the statements of financial position as at
March 31, 2016 and the statements of comprehensive loss, cash flows, and changes in equity for the three month
period ended March 31, 2016, and the related notes comprising of a summary of significant accounting policies and
other explanatory information.

Our review was made in accordance with Canadian generally accepted standards for review engagements and
accordingly consisted primarily of enquiry, analytical procedures, and discussion related to information supplied to us
by the Company.

A review does not constitute an audit and consequently we do not express an audit opinion on these financial
statements.

Based on my review, nothing has come to my attention that causes me to believe that these financial statements are
not, in all material respects, in accordance with International Financial Reporting Standards.

Jackson & Company
CHARTERED ACCOUNTANTS

CHARTERED ACCOUNTANTS
Vancouver, British Columbia
June 7, 2016
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Versus LLC
STATEMENTS OF FINANCIAL POSITION
(Expressed in US Dollars)

March 31,
2015

(reviewed)

December 31,
2015

(audited)

ASSETS
Current Assets

Cash $ 32,989 $ 174,080
Total current assets 32,989 174,080

Prepaid expenses (Note 5) - 62,500
Total assets $ 32,989 $ 236,580

LIABILITIES
Current Liabilities

Accounts payable and accrued liabilities $ 29,430 $ 15,000
Total current liabilities 29,430 15,000

Advances (Note 6) 250,000 250,000
Total liabilities 279,430 265,000

Members’ deficiency

Membership units (Note 7) 89 89
Contributed surplus (Note 7) 757,397 757,397
Retained earnings (1,003,927) (785,906)

Total members' deficiency (246,441) (28,420)
Total liabilities and members' deficiency $ 32,989 $ 236,580

Nature of operations (Note 1)
Subsequent event (Note 12)

These financial statements are authorized for issue on June 7, 2016. They are signed on the Company's behalf by:

“Signed” “Signed”
Matthew Pierce Craig Finster

The accompanying notes form an integral part of these financial statements.
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Versus LLC
STATEMENTS OF LOSS AND COMPREHENSIVE LOSS
(Expressed in US Dollars)

March 31,
2016

(reviewed)

March 31,
2015

(unaudited)

Revenue $ - $ -
Cost of sales - -
Gross profit - -

Expenses
Consultants fees (Note 8) 179,076 73,111
General and administrative 9,300 1,475
Management fees (Note 8) 19,315 12,085
Professional fees (Note 8) 10,330 7,583

218,021 94,254

Loss before income taxes (218,021) (94,254)

Net comprehensive loss for the period $ (218,021) $ (94,254)

Basic and diluted loss per membership unit $ (24.36) $ (10.68)

Weighted average membership units outstanding 8,950 8,825

The accompanying notes form an integral part of these financial statements.
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Versus LLC
STATEMENTS OF CASH FLOW
(Expressed in US Dollars)

March 31,
2016

(reviewed)

March 31,
2015

(unaudited)

Operations
Loss for the period $ (218,021) $ (94,254)

Expenses not involving cash (Note 7) - 94,254
Changes in non-cash working capital items:

Prepaid expenses (Note 5) 62,500 -
Accounts payable and accrued liabilities 14,430 -

Net cash used in operating activities (141,091) -

Decrease in cash and cash equivalents (141,091) -

Cash and cash equivalents, beginning of period 174,080 300
Cash and cash equivalents, ending of period $ 32,989 $ 300

The accompanying notes form an integral part of these financial statements.



- 6 -

Versus LLC
STATEMENTS OF CHANGES IN DEFICIENCY
(Expressed in US Dollars)

Membership units
Class A Class B Amount

$

Contributed
Surplus

$

Deficit

$

Total

$

Balance, December 31, 2014 7,325 1,500 88 529,274 (536,562) (7,200)

Contribution from members (Note 7) - - - 94,254 - 94,254
Net loss for the period - - - - (94,254) (94,254)

Balance, March 31, 2015 7,325 1,500 88 623,528 (630,816) (7,200)

Balance, December 31, 2015 7,325 1,625 89 757,397 (785,906) (28,420)

Net loss for the period - - - - (218,021) (218,021)

Balance, March 31, 2016 7,325 1,625 89 757,397 (1,003,927) (246,441)

The accompanying notes form an integral part of these financial statements.
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1. NATURE OF OPERATIONS

Versus LLC (“Versus” or the “Company”) was incorporated pursuant to Nevada’s Articles of Organization on
August 21, 2013. The Company is involved in developing proprietary video game and e-sports tournament
software that allows video game publisher-developers to offer prize-based tournaments of their games.  The
primary office of the Company is located at Suite 140 - 10990 Wilshire Boulevard, Los Angeles, California.

As at March 31, 2016, the Company has earned no revenues from its operations and has accumulated losses of
$1,003,927 (December 31, 2015 – $785,906).  These financial statements have been prepared on the basis of
accounting principles applicable to a going concern which assumes the Company will be able to realize its assets
and discharge its liabilities in the normal course of business rather than through a process of forced liquidation.
The Company’s continuing operations, as intended, and its financial success is dependent upon the extent to
which it can successfully raise the capital to implement its future plans.  These financial statements do not
include any adjustments relating to the recoverability and classification of recorded asset amounts and
classifications of liabilities that may be necessary should the Company be unable to continue in existence.

2. BASIS OF PREPARATION

The financial statements were authorized for issue on June 7, 2016 by the managing member of the Company.

Statement of compliance

The financial statements of the Company comply with International Financial Reporting standards (“IFRS”) as
issued by the international Accounting Standards Board (“IASB”), in particular IAS 34, Interim Reporting and
Interpretations of the International Financial Reporting Interpretations Committee (“IFRIC”).

Basis of measurement

These financial statements have been prepared on a historical cost basis, except for certain financial instruments
that have been measured at fair value. In addition, these financial statements have been prepared using the
accrual basis of accounting, except for cash flow information.

The functional and presentation currency of the Company is the US dollar.



Versus LLC
Notes to the Financial Statements
For the three months ended March 31, 2016
(Expressed in US Dollars)

- 8 -

2. BASIS OF PREPARATION (continued)

Significant accounting judgments and estimates

The preparation of these financial statements requires management to make certain estimates, judgments and
assumptions that affect the reported amounts of assets and liabilities at the date of the financial statements
and reported amounts of revenue and expenses during the reporting period. Actual outcomes could differ from
these estimates. These financial statements include estimates which, by their nature, are uncertain. The
impacts of such estimates are pervasive throughout the financial statements, and may require accounting
adjustments based on future occurrences. Revisions to accounting estimates are recognized in the period in
which the estimate is revised and future periods if the revision affects both current and future periods. These
estimates are based on historical experience, current and future economic conditions and other factors,
including expectations of future events that are believed to be reasonable under the circumstances.

Significant assumptions about the future and other sources of estimation uncertainty that management has
made at the financial position reporting date, that could result in a material adjustment to the carrying amounts
of assets and liabilities, in the event that actual results differ from assumptions made, relate to, but are not
limited to, the following:

Critical accounting estimates:
I. The assessment of indications of impairment of property, plant, and equipment;

II. The assessment of indications of impairment of intangible assets;
III. The value of inventories carried at the lower of cost and net realizable value; and
IV. The measurement of deferred income tax assets and liabilities.

Critical accounting judgments:
I. The determination of categories of financial assets and financial liabilities; and

II. The evaluation of the Company’s ability to continue as a going concern.

3. SIGNIFICANT ACCOUNTING POLICIES

Financial instruments

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

Financial assets

The company classifies its financial assets into one of the following categories, at initial recognition, depending
on the purpose for which the asset was acquired for.  The Company’s accounting policy for each category is as
follows:
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3. SIGNIFICANT ACCOUNTING POLICIES (continued)

Financial assets (continued)

Fair value through profit or loss – This category comprises derivatives or financial assets acquired or incurred
principally for the purpose of selling or repurchasing in the near term.  They are carried in the statements of
financial position at fair value with changes in fair value recognized in profit or loss.  The Company classifies its
cash as fair value through profit or loss.

Loans and receivables - These assets are non-derivative financial assets with fixed or determinable payments
that are not quoted in an active market. They are carried at amortized cost less any provision for impairment.
Individually significant receivables are considered for impairment when they are past due or when other
objective evidence is received that a specific counterparty will default. Gains and losses are recognized in profit
or loss when the loans and receivables are derecognized or impaired, as well as through the amortization
process.

Held-to-maturity - These assets are non-derivative financial assets with fixed or determinable payments and
fixed maturities that the Company's management has the positive intention and ability to hold to maturity.
These assets are measured at amortized cost using the effective interest rate method. If there is objective
evidence that the investment is impaired, determined by reference to external credit ratings and other relevant
indicators, the financial asset is measured at the present value of estimated future cash flows. Any changes to
the carrying amount of the investment, including impairment losses, are recognized in profit or loss. The
Company does not have any assets classified as held-to-maturity.

Available-for-sale - Non-derivative financial assets not included in the above categories are classified as
available-for-sale. They are carried at fair value with changes in fair value recognized in other comprehensive
income. Where a decline in the fair value of an available-for-sale financial asset constitutes objective evidence
of impairment, the amount of the loss is removed from equity and recognized in profit or loss. The Company
does not have any assets held classified as available-for-sale.

Transaction costs associated with fair value through profit or loss financial assets are expensed as incurred,
while transaction costs associated with all other financial assets are included in the initial carrying amount of
the asset.

At each reporting date, the Company assesses whether there is objective evidence that a financial instrument
has been impaired. In the case of available-for-sale financial instruments, a significant and prolonged decline in
the value of the instrument is considered, to determine where impairment has arisen.
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3. SIGNIFICANT ACCOUNTING POLICIES (continued)

Financial liabilities

The Company classifies its financial liabilities into one of two categories, depending on the purpose for which
the liability was incurred.  The Company’s accounting policy for each category is as follows:

Fair value through profit or loss - This category comprises derivatives or liabilities acquired or incurred principally
for the purpose of selling or repurchasing in the near term. They are carried in the statements of financial
position at fair value with changes in fair value recognized in profit or loss. The Company does not have any
financial liabilities classified as fair value through profit or loss.

Other financial liabilities - This category includes accounts payables. Subsequent to initial recognition, other
financial liabilities are measured at amortized cost using the effective interest rate method. The company
classifies its accounts payable as other financial liabilities.

Impairment of non-current assets

At each financial position reporting date, the carrying amounts of the Company’s assets are reviewed to
determine whether there is any indication that those assets are impaired. If any such indication exists, the
recoverable amount of the asset is estimated in order to determine the extent of the impairment, if any. 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.

An asset’s recoverable amount is the higher of fair value less costs to sell and value-in-use. Fair value is
determined as the amount that would be obtained from the sale of the asset in an arm’s length transaction
between knowledgeable and willing parties. 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. If the recoverable amount of an asset or cash-generating
unit is estimated to be less than its carrying amount, the carrying amount of the asset is reduced to its
recoverable amount and the impairment loss is recognized in profit or loss for the period.

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

Cash and cash equivalents

Cash and cash equivalents include cash on hand, deposits held at call with major financial institutions and other
short-term highly liquid investments with original maturities of three months or less.
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3. SIGNIFICANT ACCOUNTING POLICIES (continued)

Provisions

Provisions are recognized where a legal or constructive obligation has been incurred as a result of past events;
it is probable that an outflow of resources embodying economic benefit will be required to settle the obligation;
and a reliable estimate of the amount of the obligation can be made. Where the effect of the time value of
money is material, provisions will be measured at the present value of the expenditures expected to be required
to settle the obligation. Discount rates using a pre-tax rate that reflects the time value of money are used to
calculate the net present value. The increase in any provision due to the passage of time is recognized as
accretion expense. Each provision will be reviewed at the end of each reporting period and adjusted to reflect
the current best estimate.

Intangible assets

Internally generated intangible assets include development costs and internally developed or modified
application software.  These costs are capitalized when certain criteria for deferral such as proven technical
feasibility are met.  The costs of internally generated intangible assets include the costs of materials, direct
labour, and borrowing costs.

Acquired intangible assets include the cost of development activities carried out by vendors for which the
Company controls the underlying output from the usage of the technology, as well as the cost related to
externally acquired licenses, patents, and trademarks.

Intangible assets are recorded at cost less accumulated amortization and impairment losses and include
goodwill as well as other intangible assets such as licenses, patents, and trademarks.

An intangible asset’s residual value, value, useful life and amortization method are reviewed on a regular basis,
at least annually, and changes are accounted for prospectively.

Equipment

Equipment is stated at historical cost less accumulated depreciation and accumulated impairment losses; half
year rule is applied to the first year of acquisition.

Subsequent costs are included in the asset’s carrying amount or recognized as a separate asset, as appropriate,
only when it is probable that future economic benefits associated with the item will flow to the Company and
the cost of the item can be measured reliably. The carrying amount of the replaced part is derecognized. All
other repairs and maintenance are charged to the statement of comprehensive loss during the financial period
in which they are incurred.

Gains and losses on disposals are determined by comparing the proceeds with the carrying amount and are
recognized in profit or loss.
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3. SIGNIFICANT ACCOUNTING POLICIES (continued)

Impairment of long-lived assets

Long-lived assets, including equipment and intangible assets are reviewed for impairment at each statement of
financial position date or whenever events or changes in circumstances indicate that the carrying amount of an
asset exceeds its recoverable amount.  For the purpose of impairment testing, assets that cannot be tested
individually are grouped together into the smallest group of assets that generates cash inflows from continuing
use that are largely independent of the cash inflows of other assets or groups of assets (the cash-generating
unit, or "CGU"). The recoverable amount of an asset or a CGU is the higher of its fair value, less costs to sell,
and its value in use. If the carrying amount of an asset exceeds its recoverable amount, an impairment charge
is recognized immediately in profit or loss by the amount by which the carrying amount of the asset exceeds the
recoverable amount. Where an impairment loss subsequently reverses, the carrying amount of the asset is
increased to the lesser of the revised estimate of recoverable amount, and the carrying amount that would have
been recorded had no impairment loss been recognized previously.

Revenue recognition

The Company recognizes revenue when the amount of revenue can be reliably measured, it is probable that
future economic benefits will flow to the entity and when specific criteria have been met for each of the
Company’s activities as described below.

Revenue from software license sales is recognized upon delivery where there is evidence of an arrangement,
the selling price is fixed or determinable and there are no significant remaining performance obligations.
Maintenance and support service revenues are recognized proportionately over the term of the contract.
Revenue from professional services is recognized as earned, based on performance according to specific terms
of the contract or on the basis of the percentage of completion method where the revenue is reconcilable to
services performed as a proportion of total services to be completed. Foreseeable losses, if any, are recognized
in the year or period in which the loss is determined.

Finance costs

Finance costs comprise interest expense on borrowings. Borrowing costs that are not directly attributable to
the acquisition, construction or production of a qualifying asset are recognized in profit or loss using the
effective interest method.

Loss per membership unit

The Company presents basic and diluted loss per membership unit data for its membership units, calculated by
dividing the loss attributable to members of the Company by the weighted average number of membership
units outstanding during the period.
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3. SIGNIFICANT ACCOUNTING POLICIES (continued)

Income taxes

Income tax on profit or loss for the periods 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 as equity.

Current tax expense is the expected tax payable on the taxable income for the year, using tax rates enacted or
substantively enacted at period-end, adjusted for amendments to tax payable with regard to prior years.

Deferred tax is provided using the liability method, providing for temporary differences between the carrying
amounts of assets and liabilities for financial reporting purposes and the amounts used for taxation purposes.
The following temporary differences are not provided for: goodwill not deductible for tax purposes; the initial
recognition of assets or liabilities that affect neither accounting nor taxable profit; nor differences relating to
investments in subsidiaries to the extent that they will probably not reverse in the foreseeable future.

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 date of the
statement of financial position.

A deferred tax asset is recognized only to the extent that it is probable that future taxable profits will be available
against which the asset can be utilized.

Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off current tax assets
against current tax liabilities and when they relate to income taxes levied by the same taxation authority and
the Company intends to settle its current tax assets and liabilities on a net basis.

Foreign currency translation

In preparing the financial statements, transactions in currencies other than the entity’s functional currency
(foreign currencies) are recorded at the rates of exchange prevailing at the dates of the transactions. At each
statement of financial position date, foreign currency monetary assets and liabilities are translated using the
reporting date foreign exchange rate. Foreign currency non- monetary assets and liabilities are translated using
the historical rate on the date of the transaction. Non- monetary assets and liabilities that are stated at fair
value are translated using the historical rate on the date that the fair value was determined. All gains and losses
on translation of these foreign currency transactions are included in the profit and loss.
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3. SIGNIFICANT ACCOUNTING POLICIES (continued)

Members’ shares

Members’ share issued by the Company are classified as equity only to the extent that they do not meet the
definition of a financial liability.

Members’ shares are accounted for in accordance with IFIRC 2 Members’ Shares in Co-operative Entities and
Similar Instruments (“IFRIC 2”).  In accordance with IFRIC 2, dividends to holders of equity instruments are
recognized directly in equity.  Interest, dividends, and other returns relating to financial instruments classified
as financial liabilities are expenses, regardless of whether those amounts paid are legally characterized
dividends, interest or otherwise.

Share-based payments

Share-based payments to employees are measured at the fair value of the instruments issued and amortized
over the vesting periods.  Share-based payments to non-employees are measured at the fair value of goods or
services received or the fair value of the equity instruments issued, if it is determined that the fair value of the
goods or services cannot be reliably measured, and are recorded at the date the goods or services are received.
The corresponding amount is recorded to the share-based payment reserve.  The fair value of options is
determined using the Black-Scholes Option Pricing Model.  The number of shares and options expected to vest
is reviewed and adjusted at the end of each reporting period such that the amount recognized for services
received as consideration for the equity instruments granted shall be based on the number of equity
instruments that eventually vest.

Recent accounting pronouncements

The following accounting standards were issued but not yet effective as of December 31, 2015:

IFRS 7 – Financial Instruments: Disclosure
IFRS 7 was amended to require additional disclosures on transition from IAS 39 to IAS 9.  The standard is effective
on adoption of IFRS 9, which is effective for annual periods commencing on or after January 1, 2018.  The
company is currently evaluating the impact this standard is expected to have on its financial instruments.

IFRS 9 - Financial Instruments
The IASB intends to replace IAS 39 – Financial Instruments: Recognition and Measurement in its entirety with
IFRS 9 – Financial Instruments (“IFRS 9”) which intends to reduce the complexity in the classification and
measurement of financial instruments.  The standard is effective for annual periods beginning on or after
January 1, 2018.  The Company is currently evaluating the impact the final standard is expected to have on its
financial statements.
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3. SIGNIFICANT ACCOUNTING POLICIES (continued)

Recent accounting pronouncements (continued)

IFRS 15 - Revenue from Contracts with Customers
In May 2014, the IASB issued IFRS 15 – Revenue from Contracts with Customers (“IFRS 15”) which supersedes
IAS 11 – Construction Contracts, IAS 18 – Revenue, IFRIC 13 – Customer Loyalty Programmes, IFRIC 15 –
Agreements for the Construction of Real Estate, IFRIC 18 – Transfer of Assets from Customers, and SIC 31 –
Revenue – Barter Transactions Involving Advertising Services.  IFRS 15 establishes a comprehensive five-step
framework for the timing and measurement of revenue recognition.  The standard is effective for annual periods
beginning on or after January 1, 2018.  The Company is currently evaluating the impact the final standard is
expected to have on its financial statements.

IFRS 16 - Leases
IFRS 16 was issued on January 13, 2016, and will be effective for accounting periods beginning on or after
January 1, 2019.  Early adoption is permitted, provided the Company has adopted IFRS 15.  This standard sets
out a new model for lease accounting.  The Company is currently evaluating the impact the final standard is
expected to have on its financial instruments.

4. COMPANY FINANCING CONTINGENCY PLAN

The Company is financially backed by OLabs Ventures LLC (“OLabs”). OLabs serves as an incubation platform
for multiple companies, Versus LLC included. The members of OLabs include Originate, Inc., a software and
product consultancy, and Mannatt, Phelps, & Philips (MPP), a law firm. Originate and MPP have contributed
the necessary labor and capital to date in order to develop the company. Should the proposed transaction with
Opal Energy Corp. (Note 6 and Note 9) not go as planned then OLabs, as the managing member of the Company,
intends to reduce the cash burn rate and continue to support the Company for the foreseeable future until such
time as the Company is able to raise a private or public financing. The operational expenses incurred by the
Company is paid for by OLabs in exchange for membership interest whereby OLabs holds 7,325 of Class A
memberships representing a percentage interest of 73.25% (Note 7).

5. PREPAID EXPENSES

During the year ended December 31, 2015, the Company entered into a services contract with a related party
to develop its proprietary video game and e-sports tournament software.  As per the agreement, the Company
is required to pay a deposit of $62,500 which is to be applied to the final project invoice at the conclusion of the
project.

As of March 31, 2016, work has commenced on the development of the Company’s proprietary video game and
e-sports tournament software resulting in the consumption of the prepaid deposit.

6. ADVANCES

During the year ended December 31, 2015, the Company entered into a proposed transaction with Opal Energy
Corp. (“Opal”) whereby Opal will acquire all of the issued and outstanding membership interests of the Company
through a proposed business combination.  As per terms of the agreement, Opal advanced $250,000 to the
Company.  The Company is entitled to the advance should the transaction be terminated for any reason other
than termination due to Company’s material breach, default, gross negligence, willful misconduct, or fraud.
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7. SHARE CAPITAL

Authorized membership interests

The Company has authorized 7,325 units of Class A membership without par value.  As of March 31, 2016, 7,325
of Class A memberships are held by OLabs Venture LLC (December 31, 2015 – 7,325). Class A membership units
control governance and any new memberships of this unit type will require unanimous approval of members.

The Company has authorized 2,675 units of Class B membership without par value.  As of March 31, 2015, 1,625
Class B memberships are held by various management personnel of the Company (December 31, 2015 – 1,625).
A total of 1,050 units of Class B memberships are held as an incentive pool subject to release at the discretion
of the Company. Class B membership units are profit interest units and used to retain employees and advisors.

Stock options

For the three month period ended March 31, 2016, the Company had Nil (December 31, 2015 – Nil) stock options
issued and outstanding.

Warrants

For the three month period ended March 31, 2016, the Company had Nil (December 31, 2015 – Nil) warrants
issued and outstanding.

Contributed surplus

During the year ended December 31, 2015, members of the Company contributed $228,123 (December 31,
2014 - $529,274) to fund the Company’s operation; no cash was received by the Company as all operational
expenses was paid for by the members.  All of the contributions are in the normal course of business and are
measured at fair market values.

No contribution from members was made during the three month period ended March 31, 2016.
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8. RELATED PARTY TRANSACTIONS

For the three months ended March 31, 2016, Company entered into the following transactions with related
parties:

a) Incurred consulting fees of $179,076 (March 31, 2015 - $73,111) to Originate, a contributing member of the
Company.

b) Incurred management fees of $19,315 (March 31, 2015 - $12,085) to Matthew Pierce, CEO and director of
the Company.

c) Incurred legal fees of $Nil (March 31, 2015 - $7,583) to Manatt, Phelps & Philips, LLP, a contributing member
of the Company.

The following balances are due to related parties:

March 31
2016

December 31,
2015

Contributing members of the Company $ 5,030 $ -
Directors of the Company 2,530 -

$ 7,560 $ -

These transactions were incurred in the normal course of operations and is measured at fair market value.

9. OPAL TRANSACTION

On March 18, 2016, the Company entered into a binding arm’s length acquisition agreement with Opal Energy
Corp. (“Opal”), pursuant to which Opal will acquire voting control of all of the issued and outstanding securities
of the Company (the “Transaction”).  The Transaction is subject to a number of terms and conditions including
(among other things) the approval of the Canadian Securities Exchange.  Upon completion of the Transaction,
Versus will become an indirect wholly-owned subsidiary of Opal and Opal will change its name to “Versus
Systems Inc.”, or such other name as the parties may reasonably agree upon.  The combined entity will continue
the business of Versus.

10. FINANCIAL INSTRUMENTS

The Company’s financial instruments consist of cash and accounts payable. The fair values of cash and accounts
payable approximate their carrying values because of their current nature.

Fair value

Financial instruments recorded at fair value on the statements of financial position are classified using a fair
value hierarchy that reflects the significance of the inputs used in making the measurements. The hierarchy
gives the highest priority to unadjusted quoted prices in active markets for identical assets or liabilities and the
lowest priority to unobservable inputs. The three levels of the fair value hierarchy are as follows:
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10. FINANCIAL INSTRUMENTS (continued)

Fair value (continued)

Level 1: Unadjusted quoted prices in active markets for identical assets or liabilities;
Level 2: Inputs other than quoted prices included in Level 1 that are observable for the asset or liability

either directly (i.e., as prices) or indirectly (i.e., derived from prices); and
Level 3: Inputs that are not based on observable market data.

The financial instruments recorded at fair value on the statements of financial position are comprised of cash
and accounts payable which is measured using Level 1 of the fair value hierarchy. There were no significant
transfers between Level 1 and Level 2. As at March 31, 2016 the Company has no other financial instruments
that require disclosure under the fair value hierarchy.

Financial risk management

The Company’s activities potentially expose it to a variety of financial risks, including credit risk, liquidity risk,
and market risk.

Credit risk

Credit risk is the risk that one party to a financial instrument will cause a financial loss for the other party by
failing to discharge an obligation. The Company’s cash are exposed to credit risk. The Company reduces its
credit risk on cash by placing these instruments with institutions of high credit worthiness. As at March 31,
2016, the Company’s exposure is the carrying value of the financial instruments.

The Company’s maximum exposure to credit risk is the carrying value of its financial assets.

Liquidity risk

Liquidity risk is the risk that an entity will encounter difficulty in raising funds to meet commitments associated
with financial instruments. The Company manages liquidity by maintaining adequate cash balances to meet
liabilities as they become due.

Market risk

Market risk consists of foreign exchange risk and interest rate risk. These are discussed further below.
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10. FINANCIAL INSTRUMENTS (continued)

Financial risk management (continued)

Market risk (continued)

Foreign exchange risk

Foreign currency exchange risk is the risk that the fair value of future cash flows of a financial instrument will
fluctuate because they are denominated in currencies that differ from the respective functional currency.  The
Company has financial assets denominated in the American dollar.  The Company does not hedge its exposure
to fluctuations in foreign exchange rates.

As at March 31, 2016, the Company did not have any financial assets and liabilities that are denominated in any
foreign currency.

Interest rate risk

Interest rate risk consists of two components:

i) To the extent that payments made or received on the Company’s monetary assets and liabilities are
affected by changes in the prevailing market interest rates, the Company is exposed to interest rate cash
flow risk.

ii) To the extent that changes in prevailing market rates differ from the interest rate in the Company’s
monetary assets and liabilities, the Company is exposed to interest rate price risk.

Current financial assets and financial liabilities are generally not exposed to interest rate risk because of their
short-term nature and maturity.

11. CAPITAL MANAGEMENT

The Company's policy is to maintain a strong capital base so as to maintain investor and creditor confidence and
to sustain future development of the business. The capital structure of the Company consists of contributions
from its members.

There were no changes in the Company's approach to capital management.  The Company is not subject to any
externally imposed capital requirements.
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11. CAPITAL MANAGEMENT

Classification of financial instruments

Financial assets included in the statement of financial position are as follows:
March 31,

2016
December 31,

2015
Fair value through profit and loss:

Cash $ 32,989 $ 174,080
$ 32,989 $ 174,080

Financial liabilities included in the statement of financial position are as follows:
March 31,

2016
December 31,

2015
Non-derivative financial liabilities:

Accounts payable and accrued liabilities $ 29,430 $ 15,000
Advances (Note 6) 250,000 250,000

$ 279,430 $ 265,000

12. SUBSEQUENT EVENTS

There are no subsequent events.


