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Styrelsen for Brandon Company AB avger féljande arsredovisning for rikenskapsaret
2024-01-01 - 2025-03-31.

Arsredovisningen #r upprittad i svenska kronor, SEK. Om inte annat sirskilt anges, redovisas alla belopp

1 tusentals kronor (Tkr). Uppgifter tnom parentes avser foregaende ar,

Forvaltningsberittelse

Infarimation om verkinnbstan
Brandon Cmmmny’ ﬁ% dr ett mmmgﬂlag och bedriver endast for holdingbolag normal verksamhet
Bolaget dr moderbolag till de heldgda dotterbolagen Brandon AB med dotterbolaget Emﬂém USA Em 1
USA och det nyhﬁdaﬁie Brandon Merchandsing UK Ltd i UK, Brandon Hong Kong Ltd med

dotterbolaget Brandon Trading (Shanghai) Ltd.

Bmgm C{}mpmy AB bedriver dven laénmggﬁl kttoner t6r Branc

“verksamheten bedrivs inom Bran

don 1 erbjuder varor och tjanster, foretridesvis konsumentprodukter inom omradet
Memhandmmg samt produktion av olika kund- och varumirkesupplevelser, till féretag och
organisationer for att forstirka dess namn och varumérken., Koncernen levererar hﬁlhﬁtﬁﬁﬁﬂ ingar
rarumdrkets roll 1 den dvergripande kommunikationen virdesiitts,

Bolaget har sitt séte i Goteborg.

Viisentliga hindelser under riikensk:

psaret
Bolaget har under rdkenskapséret bytt ﬁgam mh %@' sedm se?tamba_r 2024 #gt av den amerikanska
branschkollegan Overture Promotions Inc. De

far hdrigenom stark nérvaro i bade
Europa och Nordamerika vilket kommer att inn

e‘bﬁm fm ge bitire helhetsservice till stora

globala foretag bdde existerande kunder och framtida nya kunder.

3

En effekt av dgarbytet dr ocksa att bolaget dirigenom byter rikenskapsar, och att arsbokslut numera gérs

31 mars. Denna arsredovisning omfattar ddrmed perioden | januari 2024 - 31 mars 2025.

Forvintad framtida utveckling

}{@mﬂm&m ledmmg ser, trots m‘mghetema i viirldsekonomin, positivt pa framtiden. Vi bedémer att vart
samarbete med flera av de Wkta aste kunderna kommer att fbrﬁgumm och att vi dirigenom kan dra nytta
av den ﬂm‘%x%tmﬁﬁl som finns 1 vér mwmmdﬁ kundstock.

Den varumérkesportfolj koncernen nu arbetar med ér av ho g imﬁmﬁﬁmﬁll klass, och stir 1 de allra flesta
fall myﬁk&& starka inom sina respektive branscher. Detta gir koncernen, tillsammans med sina nya dgare,

attraktiv som frg or andra stora .iﬁmmml@mllﬁ wmmmkm

imtida samarbetspartner {

mhet de

Smﬂgmg beddmning fr dirfor att det finns goda 16

drutsdttningar for att koncernens lonsa
ndrmaste dren kommer att utvecklas i mmw mg




randon Company AB
Org.nr 556706-5213

Agarforhallanden

Brandon Company &r ett heldgt dotterbolag till
heldgt dotterbol
koncernredovisning uppriittas.

Flerarsoversikt (Tkr)

Resultat efter finansiella poster

215 19 155

Balansomslutning 24 191 27 452

Soliditet (%)

Fér definitioner av nyckeltal, se R

gapital (Tkr)
Aktie-
Kapital
Belopp vid drets ingang 325
Disposition enligt beslut
av arsstimman:
Balanseras 1 ny rikning
Arets resultat

Belopp vid drets utging 325

Forslag till vinstdisposition
Styrelsen foreslar att till forfogande staende vi

fri dverkursfond
ansamlad forlust
arets vinst

disponeras 54 att
i ny rdkning dvertores

96,2 84,0

Fri Giverkurs-
fond
52 443

52 443

2022

~19
25 083
18,2

edovisnings- och vérderingsprinciper.

Balanserat
resultat

-52 256

22 541

-29 715

52 443 025
-29 715 459
214763

22 942 329

22942 329
22 942 329

2021

-140
25062
18,6

3!"&&%
resultat

22 541

-22 541
2135
215
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_ Brandon Acquisition Company AB, som i sin tur &r ett
ag till Overture Promotions Inc (org nr 85-3204725) med siite 1 Chicago, USA, dér

Taotali

23 033

215
23 268

>h balansrikning med noter.

Foretagets resultat och stéllning 1 6vrigt fram




Brandon Company AB
Org.nr 556706-5213

ﬁw]&mg intikter
Ovriga rorelseintikter

Rorelsens kostnader
Ovriga externa kostnader
Ovriga rorelsekostnader

Rorelseresultat

Resultat fran finansiella poster
Resultat fran andelar i koncernforetag

Resultat efter finansiella poster

Bokslutsdispositioner
Resultat fore skatt

Skatt pa arets resultat
Arets resultat

-2025-03-31

(15 man)

221
221

215

215
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2023-01-01
-2023-12-31




Brandon Company AB
Org.nr 556706-5213

Omsiittningstilleangar
Kortfristiga fordringar

Fordringar hos koncernfiretag
Ovriga kortfristiga fordringar

Kassa och bank
Summa omsiittningstillgangar

TILLGANGAR

Not

3,6

2025-03-31

24 063
24 065
24 065

119
.
121
126

24 191
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2023-12-31

24 063
24 065
24 065

3 384
2
3 386
3 387

27 452
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Eget kapital

Bundet eget kapital

Fritt eget kapital

Overkursfond

Balanserat resultat

Arets resultat

Summa eget

istiga skulder

Skulder till koncernforetag

Summa korti

MNot

2025-03-31

325
325

52 443
29 715

215
22 943
23 268

023
923

24 191

325
325

52 443
-52 256
22 541
22728
23 053

4 399
4 399

27 452
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Not 1 Redovisnings- och viirderingsprinciper

Allminna applysningar
Arsredovisningen #r uppriittad i enligt
och koncernredovisning (K3).

et med arsredovisningslag

Redovisningsprinciperna &r oftrindrade jamfort med féregaende éar.

Utkiindska valutor

Fordringar och skulder 1 utlindsk valuta har virderats till balansdagens kurs. Kursvinster och
kursforluster pa rirelsefordringar och rérelseskulder redovisas 1 rérelseresultatet medan kursvinster och
kursforluster pa finansiella fordringar och skulder redovisas som finansiella poster.

Intiktsredovisning

Intikter har tagits upp till verkligt virde av vad som erhallits eller kommer att erhallas och redovisas i
den omfattning det &r sannolikt att de ekonomiska foérdelarna kommer att tillgodogtras bolaget och
intdkterna kan berdknas pa ett tillforlitligt sétt.

Finansiella instrument

Finansiella instrument vérderas utifran mgkaﬁﬁmgwméﬁt Emmammm rmwlms 1 -srﬁmmgm nér
bolaget blir part 1 iInstrumentets avtalsméssiga Tékr
nér ritten att erhalla kassatléden fran _§_rmmmﬁmat lmr .lﬁ‘:im ut %ﬂw och bolaget har 6verfort 1
stort sett alla risker och forméner som #r fGrknippade med ﬁgﬁnﬁmmm* Fimm%&ﬂa aix{ug_dar tas mrt
balansrdkningen nér forpli pa annat sitt upphort.

iktelserna har reglerats eller

Andelar i dotterforetag

Andelar 1 dotterforetag redovisas till anskaffningsvérde efter avdrag for eventuella nedskrivningar.

msk& fin mgmfmd%t mgéf %ﬁpmklllmgm S0 ﬁrlﬁgm for aktierna samt férvéirvskostnader. Eventuella
ipitaltillskott ldges till anskaffningsviirdet nér de uppkommer.

Kundfordringar/kortfristiga fordringar
Kundfordringar och kortfristiga fordringar redovisas som omséttningstillgangar till det belopp som
It efter avdrag for individuellt bedémda osékra fordringar.

forvintas bli inbeta

Laneskulder och leveraniirsskulder

Laneskulder och leveranttrsskulder redovisas initialt till anskaffningsviérde efter avdrag tor
transaktionskostnader. Skiljer sig det redovisade beloppet fran det belopp som ska aterbetalas vid
forfallotidpunkten periodiseras mellanskillnaden som rintekostnad &ver lanets 16ptid med hjélp av
instrumentets effektivrinta. Hirigenom Overensstimmer vid fortfallotidpunkten det redovisade beloppet
och det belopp som ska aterbetalas.

Kvittning av ﬁmmiﬁﬂ Sordran och finansiell skuld
Eﬂ ﬁﬁﬁmiﬁll mh en ﬁmmiell 5?&@1{1 kwitmg mh

mwl %ﬁz n%tt::abﬁimg i m gm

Sﬁmtiéﬁ Ting av t@%lgé*mgm m: egﬁwmg av s%umﬁn AVSES 5%3




Brandon Company AB
Org.nr 556706-5213

Nedskrivningsprivning av finansiella anldggningstilleangar

Vid varje balansdag bedtms om det finns indikationer pa nedskrivningsbehov av nagon av de finansiella
anldggningstiligangarna. Nedskrivning sker om viéirdenedgingen beddms vara bestdende och privas
individuellt.

lnkﬁmsiskaﬂw

Total skatt utgdrs av aktuell skatt och uppskjuten skatt, Skatter redovisas 1 resultatriikningen, utom da
unéamggme transaktion redovisas direkt mot eget kapital varvid tillhdrande skatteeffekter redovisas i
eget kapital.

Aktuell skatt

Aktuell skatt avser inkomstskatt f0r innevarande rikenskapsar samt den del av tidigare rikenskapsars
inkomstskatt som finnu inte redovisats, Aktuell skatt beriknas utifran den skattesats som giiller per
balansdagen.

Upgsﬁfu fen Efd’im'

katt som avser ﬁ*amtma rékmampsiér till foljd av tidigare hindelser.
Ing bﬂmﬂfﬁ%ﬂm%m%%ﬂ Enligt denna metod redovisas uppskjutna skatteskulder
mh ugamlg utna skm%fméfmm pa temporiira f‘;hélmém som uppstar mellan bokforda respektive

skatteméssiga viirden for tillgangar och skulder samt f6r 6vriga skatteméssiga avdrag eller underskott.

Uppskjutna skattefordringar nettoredovisas mot uppskjutna skatteskulder endast om de kan betalas med
ett nettobelopp. Uppskjuten skatt beréiknas utifran géllande skattesats pa balansdagen. Effekter av
forindringar 1 gillande skattesatser resultatt oréindringen lagstadgats. Uppskjuten
skattefordran redovisas som finansiell H ingstillgang och uppskjuten skatteskuld som avséttning.

tfors 1 den period f

Uppﬁkjlﬂﬂﬁ 3%&&@&}&&1’&@ ms:ﬁdﬁ uﬁdﬂmk@ﬁgmémg eller amim framtida Ska’ttﬁmﬁmga mémg

Gverskott.

redovisas inte den uppskjutna

_____ redovisning och beskattning sé
skatteskulden som dr hinforlig till obeskattade reserver.

Pa grund av sambandet mellar

Koncernbidrag
Erhallna och ldmnade koncernbidrag redovisas som bokslutsdispositioner.

Konecernforhallanden
Foretaget &r moderforetag men med hdnvisning till 'wnémtagg.wgkma i §mwéwimmgﬂag%n 7 kap 2§
uppréttas ingen eg : Overture Pmmmlﬂm Inc,

en koncernredovisning, Det ﬁwmrénﬂéﬁ moderf
rganisationsnummer 85-3204725 med séte 1 Chicago uppréttar koncernr %dg}wsﬁmg

‘ckeltalsdefinitioner
Soliditet (%)
Justerat eget kapital (eget kapital och obeskatta
balansomslutning.

de reserver med avdrag for uppskjuten skatt) i procent av
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Not 2 Resultat fran andelar i koncernforetag

Erhillna utdelningar
Realisationsresultat vid likvidation

Not 3 Bokslutsdispositioner

Erhallna koncernbidrag

Not 4 Aktuell och uppskjuten skatt

Uppskjuten skatt
Skatt pa arets resultat

Not 5 Andelar i koncernfGretag

ecifikation andelar i koncernforetag

2024-01-01
-2025-03-31

e

-110 934

-110 934

24 063
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2023

18 914
313
19 229

2023

4 300
4 300

2023

-914
-914

2023-12-31
135 097
98

134 999

-110 934
-110 934

Kapital- Ristritts- Antal viirde
Namn andel andel andelar 25-03-31
Brandon AB | 100 100 5 000 24 GS?

Brandon Hong Kong Ltd 100 100 1 000 8
24 0635

Org.nr Siite
Brandon AB 556447-0390 Goteborg

Brandon Hong Kong Ltd 1812337 Hong Kong




Emndm Company AB 10 (10}
Org.nr 556706-5213

Not 7 Eventualforpliktelser

2025-03-31 2023-12-31

Borgensatagande for andra koncernforetag 5{;@

Arsredovisningen fardigstilldes for underskrift den 19 juni 2025.

Goteborg den dag som framgar av respektive befattningshavares elektroniska underskrift

Amanda thtt (Jun 19, 2025 12:06 GMT+2}
Swmt Sc%lw 17 Amanda Wyatt
Ordftrande

Magnus Sandebert

Vir revisionsberittelse har lamnats den dag som framgér av min elel

QMIng ?nwwat&mmseﬁwpﬁm AB

Magm% ﬂ%lémm EJW 23, 2025 21:48 ENWE}

Magnus Fjellman
Auktoriserad revisor
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Revisionsberattelse

Till bolagsstdmman | Brandon Company AB, org.nr 5567065213

sort om arsredovisningen

Rap

landen

Vi har utfért en revision av arsredovisningen fér Brandon Company AB for ral
mars 2025,

och geren i alla
m per ﬂﬁ%‘i 41 mars 20256

mh av dﬁsﬁ mmmlé mmltm fm %t mﬂhg% émmdwum ma!mﬁ Hmﬁltﬂmammm Isen &r férenlig med
émmﬁimmmgem Gvriga delar.

Grund for uttalanden

V1 har utfért revisionen enligt mmmmmms Standards on Auditing (ISA) och god revisionssed e, Vart
igt dessa standarder | r%érmﬁm i avsnitiet Revisorns ansvar, Vi m .. | fﬁm&mm till

ansvar enlig
Brandon Company AB enligt god revisorssed i Sverige och har | évrigt fullgjort vart yrkesetiska ansvar enligt

dessa krav,

3vis vi har inhé@mtat ar tillrackliga och dndamalsenliga som grund fér vara uttalanden.

Vi anser att de revisionsbe

Styrelsens ansvar

Det 4r styrelsen som har ansvaret for att arsredovisningen uppréttas och att den ger en rattvisande bild enligt
érsmdmlm ma E@E?‘ﬁ Styrelﬁm ansvarar émn ‘fﬁf dm mmma %{@ﬂ%l‘“ﬁll som de bedémer &r r ”. for att
g_gpmﬁm en # ; ktigheter, vare si g dessa beror péa

wmmmhmm D@ s..sméyﬁw ﬁm ﬂé m: émm: rk
verksamheten och att &mmm amamdm om fmm%i ﬂﬂﬁ MEEQ%M%& f}m tsat
styrelsen avser att likvidera bo

gdra nagot av detta.

Revisorns ansvar

Véara mal &r att uppna en rimlig grad av sédkerhet om huruvida arsredovisningen som helhet inte innehdller
nagra vﬁgem iga felaktigheter, vare sig dessa beror pa mgmté?gﬁﬂw eller misstag, och att lamna en

revisionsberéattelse som innehaller vara m&%mdm Rimlig sakerhet &r en hog grad av s émrhm men ar ingen
Swr ige alltid Immmw ..

garanti fér att en revision som mﬁm en igt SA och god revisionss

vasentlig felaktighet om en sadan finns. Felaktig Mt@r kan uppsta pa oegentlig
anses vara vasentliga om de enskilt eller {i Immm&m rimligen kan mwﬁr‘amg paverka de ekonomi ska beslut
som anvéndare fattar med grund | arsredovisningen.

#* :

En ytterligare beskrivning av vart ansvar fér revisionen av arsredovisningen finns pa Rwimmm ez
webbplats: www.revisorsinspektionen.se/revisornsansvar. Denna beskrivning &r en del av res

Rapport om andra krav enligt lagar och andra férfattningar

Uttalanden

Utdiver var revision av arsredovisningen har vi dven utfrt en revision av styreisens forvaltning for Bra

Company AB fér rakenskapsaret 1 januari 2024 till 31 mars 2025 samt av férslaget till dispositioner betréffande

bolagets vinst eller foriust.

Vi tillstyrker att bolagsstdamman disponerar vinsten enligt forslaget i férvaltningsberiéttelsen och beviljar
styrelsens ledamdter och verkstéllande direktéren ansvarsfrinet for rakenskapsaret. y

Cheflow ID 1TNE384

Page 1/3



v Signerat 2025-06-23 19:44:24 UTC

ja r%ﬁrmﬁm avsnitiet
5'1? och

Grund fér utt
Vi har utfért revisionen enligt god revisionssed | Sverige. Vart ansvar mllm mma a
Revisorns ansvar. Vi ar oberoende | forhallande till Erarmm-] Company AB

har i dvrigt fullgjort vart yrkesetiska ansvar enligt dessa kre

Vi anser att de revisionsbevis vi har inhémtat &r tillrdckliga och &ndamailsenliga som grund fér vara uttalanden.

styreisens ansvar

Det &r styrelsen som har ansvaret for forslaget till dispt betrdffande bolagets vinst eller foriust. Vid
forslag till utdelning innefattar detta bland annat en t _ m ﬁm mmmmm ar forsvarlig med hansyn till
de krav som bolagets verksambetsart, omfalining och mw stiller pa storleken av bolagets egna kapital,

konsolideringsbehov, likviditet och stélining 1 Gvrigt.

ats angeldgenheter. Della innefattar
lagets organisation ar
ar | Gvrigt kontrolleras

Styrelsen ansvarar fér bolagets mgmmt%m och forvaltningen av bolage
bland annat att fﬁrﬁﬁmmﬁ bedtima bolagets ekonomiska situation, ‘och att tillse att bo
utformad s& ﬁlﬁfﬁWﬁm ingen och bolagets ekonomiska angeldgenhete
pé ett betryggande satt

att bokidn I‘%g%ﬂ

--ri

Revisorns ansvar

Vart mal betraffande revisionen av férvaliningen, och darmed vart uttalande om ansvarsfrihet, &r att inh&mta
revisionsbevis for att med en rimlig grad av sakerhet kunna bedéma om nagon styrelseledamot i nagot
vasentligt avseende:

« foretagit ndgon atgard eller gjort sig skyldig till nagon férsummelse som kan féranleda

ersittningsskyldighet mot bolaget, eller

ler bolagsardningen.

» pa nagot annat satt handlat | strid med aktiebolagslagen, arsredovisningslagen

Vart mal betridffande revisionen av forslaget till dispositioner av bolagets vinst eller forfust, och ddrmed vart

* Rimlig s4kerhet &r en hog grad av sakerhet, men ingen garanti for att en revision som utférs enligt god
revisionssed i Sverige alltid kommer att upptacka atgarder eller §ﬁmumm&éﬁer som %:ma éfi%rm
fmmgﬁmylﬁégmt mot bolaget, eller att ett fGrslag till dispositioner av bolaget:
férenlig

t med aktiebolagsiagen.

-= e beskrivning av vart ansvar for revisionen av férvaltningen finns pa Revisorsinspektionens
webbplals: www.revisorsinspe revisornsansvar. Denna be 2sKrivning ar en del av revisionsberattelsen.

aktionen.se

Goteborg den dag som framgar av var elektroniska signatur

me ﬁ%éémm

Oneflow 1D 1111838




Undertecknare

Mamn returmerat fran Svenskt BankiD: MAGHNUS FIELLMAN

Magnus Fjellman

Attktoriserad revisor
Leveranskanal BE-post
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Independent auditor’s repc

To the Board of Directors of
Dverture Promaotions Inc.

Opinion

We have audited the consoclidated financial statements of Overture Promotions Inc, [the "Group”], which comprise
the consolidated balance sheet as at March 31, 2025, and the consolidated statement of comprehensive income,
consolidated statement of shareholders' equity and consclidated statement of cash flows for the year then ended,
and notes to the consolidated financial statements, including a summary of significant accounting policies.

onsolidated financial statements present fairly, in all material respects, the

In aur opinian, the accompanying c
consolidated financial position of the Group as at March 31, 2025, and the mn_.llﬁﬁtﬁﬁ results of its operations
and its consolidated cash flows for the year then ended in accordance with United States generally accepted

accounting principles.

Basis for opinion

We conducted our audit in accordance with Canadian generally accepted auditing standards. Qur responsibilities
under those standards are further described in the Auditor's responsibilities for the audit of the consoclidated
financial staterments seclion 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 rmuimmmm We believe that the audit evidence we

have abtained is sufficient and appropriate to provide a basi

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

« Supplementary Information

Our opinion on the consclidated financial statements doe:
any form of assurance conclusion thereon.

in connection with our audit of the consolidated financial statements, our responsibility is to read th& other
information, and in doing so, consider whether the other lnf@mmmn is mmma Iy mmms&m&wﬁh the consolidate

financial statements or our knowledge obtained in the audit or otherwise ap 0 be materially misstated.

We mmwd %hﬁ Supplemental Information prior to the date of this auditor's report. If, based on the work we have
» are required to report

performed, we conclude that there i5 a material misstatement of &hls mm;’ information, we
that fact in this wﬂn@am report. We have nothing to report in this regard.

olidated financial

governance for the cons:

Responsibilities of management and those chargec

statements

Management is mamnslm e for the preparation and fair presentation of the consolidated financial statements im
accordance W§§h : Stams g&mraily accepted mmumﬂg mmml% am fm Eum intem&% control a
mmagem%ni determines is r enable the prepar consolidated ements ma‘t are 'I%m

mnsmammmt* dm to fraud ar error.

Spo the Group’s ability to
to going concern and using the going
m&ing mimg mmmemﬂi %lmw Mﬁ' * m Immm Gmw or to cease operations, or

ative but to do so.

concerm basis @%
1as no realistic alterr

ﬁmw Firre of Ersast & Young !
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far overseeing the Group's financial reporting process.

1ance are responsible

d financial statements

Auditor's responsibilities for the audit of the consolidate

Qur objectives are to obtain reasonable assurance about whether the consolidated financial statements as a whole
to fraud or error, and to issue an auditor's report that includes

are free from material misstatement, whether due
gur opinion. Reasonable assurance is a mEh level of assurance, but is not a guarantee that an audit ¢ _néumﬁé in
ent when

accordance with Canadian generally accepted auditing standards will always detect a material misstaten
it exists. Misstatements can arise from fmud or error and are considered material if, individually or in the *
e

they could reasonably be expected to influence the economic decisions of users taken on the basis of thes
consolidated financial statements.

s exercise professional

As part of an audit in accordance with Canadian generally accepled auditing standards, w
judgment and maintain professional skepticism throughout the audit. We also:

s Iﬁméfy and assess am risks of material misstatement of the consolidated financial statements, whether due
' orm audit procedures mammwﬁ to those risks, and obtain audit evidence

m%ﬁt and 2 , to mmme a basis fﬁi“ our m nion, The risk ﬁf not detecting a material

that Is suff
misstatement resulting : fossen frm.m is higher than for one resulting from error, as fraud may involve collusion,
__tmi!

forgery, intentional omissions, misreprasentations, or the mmﬁéﬁ of intemal co

» Obtain an understanding of mmmm 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 intemal control.

« Evaluate the appropriateness of ac a-- policies use

and related disclosures made by management.
« Conclude on the appropriateness - management’s use of the going concern basis of accounting and, based
d to events or conditions that may

on the audit evidence obtained, whether a material uncertainty exists ml&t.
cast significant doubt on the Group’s ability to continue as a going concem. If we conclude that a material
uncertainty exists, we are required to draw ﬁﬁ%ﬁﬁﬂﬂ in our auditor's r@mm to the related disclosures in the
@r %% SUC éfsﬁmsumﬁ are inadequate, to modify our opinion. Our
ed up to the date of our auditor's report. However, future
%wnts.- or mm&ms may cause tlm Gmug m cease to continue as a going concern,
« Evaluate the overall presentation, structure and content of the consolidated financial statements, including the
disclosures, and whether the consolidated financial statements represent the underlying transactions and
wﬁmg in a manner | amiwm méy gresmmm

i and the reasonableness of accounting estimates

mmmmw ﬁamial mmm

m"rﬁing the financial
an ﬁmmm on the

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

identify during our audit.

Calgary, Canada V 4
July 18, 2025 Chartered Professional Accountants

& mmember Ham of Brost & o Gooba Limiten




Overture Promotions Inc.

Consolidated

As at March 31

Assels

Current

Cash ,x.

Accounts receivable, net [note 4]
Accrued revenue

Inventories, net [note &)

Frepaid expenses and other current assets
Total current assets

Security deposit

Deferred tax asset [note 9]

FProperty and equipment /nofes 6 and 11]
Right of use lease asset [nole 11]
intangible assets [notes 3 and 7]
Goodwill

Liabilities and shareholders’ equity
Current

Accounts payable and accrue
Unearned revenue

Current portion of long-term debt [note 8f

d lilabilities

balance shee

Current portion of obligations under operating leases [notfe 11]

Current portion of contingent consideration [note 3]

Total current Liabilities
Oblig |

term debt jnote 8]
Deferred tax liability [note 9]
Total liabilities

Shareholders’ equity
Share capital [note 12]
Additional paid-in capital [note 13]
Accumulated other comprehensive loss
Retained earnings

Total shareholders’ equity

Total liabilities and shareholders’ equity

See accompanying notes

2025

1,141,150
21,396,554
4,871,993
15,328,316

45,691,549
349,342
24,287
3,440,989
9,397,777
5,628,021
4,114,581

20,680,419
2,288,052
2,793,752
1,546,862

804,072

28,113,157

8,148,741
22,024,146

2024

2,936,665
15,263,563
6,160,670
9,585,692

35,467 612
78 678

2,681,441
1,567,862
2,490,003

68,646,546

49,602,195

17,895,949

2,679,758
220,278
989,927

12,645,631
90,684

6,837,667




Overture Promotions Inc.

Consolidated statement of comprehensive income

Year ended March 31

Revenue [note 10]
Cost of sales
Gross profit

Operating expenses
Selling expenses
General and administrative

Operating income

Other income {(expense)

Other income

Lepreciation and amortization
Interest expense [nofe 16/
Management bonus compensation

Transaction expenses

Stock-based compensation
Realized foreign exchange loss
Unrealized foreign exchange gain (loss)

Income before income taxes
Income tax expense (benefit) [note 9]
Current
Deferred
Net income for the year
Cumulative translation adjustments

Comprehensive income

See accompanying notes

147,416,362
wa 593 ?’4@

11,555,873
2& 213 ME

5,099
(1,033,270)
(1,949,296)

(237,945)
5,359)

“ b4
(481,550)
(130,278)

319,512

(5,154,087)

4,592,746

(68,425}
3, M‘i 20D

73, M ?m '

11,735,840
"M ‘mﬁ EZ@

5 ?Qﬁ i}ﬁﬁ

148,268
(879,259)
(2,152,664)
(87,986)
(629,036)

{“EM %1}

(3 757 3?1}
5,037,682

3,775, 5?3




Overture Promotions Inc.

Consolidated statement of shareholders' equity

Year ended March 31

Common shares [nofe 12]
Balance, beginning of year 10 100

Balance, end of year | 100 100

Retained earnings
Balance, beginning of year 6,837,567 3,061,989
Net income for the year 3,109,710 3,775,678

Balance, end of year m

Additional paid-in capital /note 13]

Balance, beginning of year — —
Stock-based compensation expense 481,550 -

Balance, end of year _ 481,550 —

Accumulated other comprehensive income
|

Balance, beginning of year s —
Cumulative translation adjustments (68.425)

Balance, end of year _ _
Total shareholders’ equity 10,360,502 6,837,667

See accompanying notes



Overture Promotions Inc.

of cash flows

Consolidated statement

Year ended March 31

Operating activities
Met income for the year
Add (deduct) items not involving cash:

jation and amortization
Deferred income tax benefit
Ammﬁi@n expense and remeasurement loss on
contingent consideration liability
Unrealized foreign exchange (gain) loss
Gain on sale of property and equipment
stock-based compensation expense [nofe 13]
Maon-cash lease expense
Ghﬁﬁgﬁ iﬁ expected credit loss
{increase) decrease in assets:
Accounts receivable, net
Accrued revenue
Inventories
Prepaid expenses and other current assets
Security deposit
Increase (decrease) in liabilities:
Accounts payable and accrued liabilities
Unearned revenue
Cash (used in) provided by operating activities

investing activities

Business acquisition, net of cash acquired [nofe 3]
Purchase of property and equipment

Proceeds on disposal of property and eguipment
Cash used in investing activities

Financing activities

Proceeds from long-term debl

Payment of long-term debt

Payment of contingent consideration

Cash provided by (used in) financing activities

Net change in cash
Cash, end of year

Supplemental disclosure of cash flow information

st

Cash paid for intere
Cash paid for taxes
Non-cash recognition of new leases

See accompanying notes

3,775,578

1,033,270 879,259
(1,807) (194,342)

(24,714) 170,134
{3"‘39 5%2} 11,713

Ly

91,673 89,502
88,185

(4,178,549) 3,547,260
1,288,677 (306,574)

(770,557)
(184,471) (114,973)

(25,048) —

{’g ;I 1 ﬁ’gag} 2ABQ 77T
S (372,812)
(1,006,100) 10,701,711

(9,940,156) —
(1,199,831) iﬁﬁi 453}

19,334,289 aa
{'?' 25?‘ E'E?} M M»? Qﬁﬁ}

(1,795,515)
2,936,665

2,152,664
1,398,470

i




Overture Promotions Inc.

Notes to consolidated financial statements

March 31, 2025

1. Nature of operations

Overture Promotions Inc. [the "Corr
_rmmm commenced on March

ipany’] was incorporated on July 21, 2020 in the state of Delaware as a
Corporation. Op 1, 2021, The Company provides promotional marketing
nerchandise and services to a range of %m‘gﬁ m small domaestic and mmmtimﬁ% customers. Merchandise is
purchased from domestic and international suppliers and services such as design, production and warehousing
gan, lllinois location.

are provided primarily from its Waukec

2. Summary of significant accounting policies

Basis of presentation

The consolidated financial statements of the Company are exp
conformity with accounting principles generally accepted in t%m L%mtm Smt% %n mmﬁmﬁ Mth %Em pre mmhm

of the consolidated financial statements, management is required to make estimates and assumptions that affect
the reported amounts of assels and liabilities, the ﬂiﬁﬂl%um ﬁ%’f contingent assets and liabilities at the date of the
consolidated financial statements and the u ﬁmmmﬁ of revenues and expenses during the reporting period.
Actual results could differ materially from mma estimates.

Basis of consolidation

its of the Company and it's wholly owned subsidiaries:

The consolidated financial statements include the accour

Brandon Acquisition Company AB (Sweden)

AB (Sweden)

Brandon Company AB
\B (Sweden)

Brandon Hong Kong Ltd. (Hong Kong)
Brandon Trading {(Shanghai) Ltd. {(China)
Eimmm USA Im {L?SM

& & & @

Revenue recognition

R@wnw s recognized upon transfer of control of pro mi.wd oroducts and services m ﬁ  inan &mt}um thm

ots the consideration the : pmy ﬁmmts to receiv rvices
s collected from customers that are remltmﬂ to gmfemmmml Mmmms wm th& coll

corded as current liabilities until mmﬁmé to the relevant governmental authority.

re

lucts. These contract

jous combinations of prod g are
=5 are capable of being distinct and accountec

nt judgment.

The Company may enter into contracts that can mmudﬁ var
viewed by mamgammt to determine which products and mrw
nar )erformance obligations, which may require significe
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Overture Promotions Inc.

Notes to consolidated financial statements

March 31, 2025

le of promotional marketing merchandise, whether it be through
ich the products

The performance obligation for the Company's sa
drop shipments, one-time special orders, or through webstores, is satisfied at the point in time in wh

are shipped, or in some limited cases when the products are produced [and become Customer Owned pmdmm
mhmm thﬁ gmﬂ& on th@elr- behalf.

that the client has abtained control over] ané the Client requests Overture to we

The Company has determined that the customer obtains ._ﬂtml upon shiprm f the product based

shipping terms, generally when it ships : tlm Company's facility, or the mreﬁafs fmmry in iﬁhﬁ case ﬁf dm;}

shipments, and recognizes revenue accordingly. Once a pmém& has shipped [or the customer has mmmm mnMI

of tm pmdmm] ﬁm customer is able to direct the use a? mﬂ ﬁm n mmﬁm W al I m tm remaining benefits from
goods. The Company has no revenues that are recognize

ﬁﬁmﬁ% in mﬁ mm of unmum rﬁmmﬁblm .ﬁ_rﬁgmmg mpmxma&%ly

$6,160,670], which represents revenue recognized in which customers have "ym to be
invoices from ﬁmd'ﬂ rs and freight carriers.

arch 3~§ 2025 [20 |
awaiting final

The Company also provides rebates to certain customers which are generally pai redited to the customer,
and are estimated based upon sales volume, as defined in a customer sales agreement. v&mtﬂﬁ mmm@mi ion is
estimated at the point in tlm% revenue Is mmgmmd ﬁmﬁ m&mm at téw most nmgy ammm & { to be

earned, - on g:arim exper

March 31, 2025 [2024 - $2,277,213] and Is Included in accounts pm% and acc
accompanying balance sheet.

f expected credit losses

are uncollateralized customer obligations due under normal trade terms typically requinng
payment z thirty to sixty days from the invoice date. Accounts mmimm@ are stated at the amounts billed to
th& customn

ers, Customer balances wﬁh mwnms dated over minmy c%mm i t the original due date are considered
”;m:; ue nt N{a iﬁtﬂm&t or Iam f@% are * to these accou

Acwm&g

s of accounts r@me@ are allocated
d by the customer.

e or as otherwise specifie

Exﬁ%mm credit losse: ical experiences, customer credit risk, and applica

pecific identffication method.
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Overture Promotions inc.

Notes to consolidated financial statements

March 31, 2025

Inventories

inventories are valued at the lower of cost or mpimﬁ;nt mat for raw r ..4 ower of cost or net
bsolescence able %m&nt@m Cost

realizable value for finished goods, with expense estimates made f scence or unsale:

Is determined using the m&ghtm average md ﬁm&-m fi rsmm mghm Emt ﬁ’f work in progress and ﬁniﬁhm goods
includes raw materiais and costs of conversion. The costs of conversion include inbound freight, di * labor Ellﬁﬁ
the applicable share of overhead using a standard costing mﬁmm. Net realizable value is the estimated
price in the ordinary course of business less t!m estimated costs necessary to make the sale. mwmﬁw ﬁmwgm
are recorded to reduce inventory to the lower of cost or net realizable value for obsolete or slow-moving inventory
based on assumptions about future demand and marketability of products. Any adjustments to reduce '
inventories to their net realizable value are recognized in eamings in the current period.

Property and equipment

Property and equipment are recorded at cost less accum
repairs are expensed in the year incurred.

Depreciation is calculated using the straight-line method over estimated service i

Warehouse equipment
Office equipment
Computers
Furniture and

fixtures

nents are depreciated over 15 years.

Leasehold improver

oved from the accounts and any gain
d losses on the disposal of

sccumulated depreciation are rem

Upon retirement or disposal, the cost and &
ensive income. Gains ar

or loss is included in the consclidated statement of compreh
equipment are included in general and adminisirative expenses.

nts or changes in circumstances indicate that
d is mwmm@

Property and equipment are reviewed for : irment wi
the carrying amount of an -=~ may not be reco m r&% assets to m held and use
by a comparison of the carrying amount ﬂf an asset m estimated undiscountec cash flows expected to be
generated by the asset. If the carrying amount m? an mm& exceeds its estimated future cash flows, an impairment
charge Is recog mwé in the amount by whlm the carrying amount of the asset exce : the fair value of the asset.
For the period ended March 31, 2025, no asset impairment was recognized.

lLeases

right-of-use assets and lease liabilities reflect

The Company is the lessee of office ar rehousing space. The
the present value of the Company’'s estimated future minimum lease payments over the lease term, which includes
renewal options that are reasonably assured of being exercised. The Company, as a non-public entity, has elected
to use the risk-free rate to aﬂi&-um the lease payments on commencement when the rate implicit in the lease is

le. Leases with an mﬁlﬁl Wm of ‘%2 mmms or mg@ are not included in ﬂm right-of-use assets

not readily determinat
or lease &m&gm and are recognized | 1z m%heﬁﬁi’w income on a straight-line
1 over m@ lease term,

basis over the lease term. The mm-mﬁ-m@ &55 m deprec




Overture Promotions Inc.

Notes to consolidated financial statements

March 31, 2025

dwill and intangible assets

zoodwill represents me excess of the purchase price and related costs over the fair value assigned to the net
mmm ﬂf the business acquired. The Company amortizes mﬁmmmmlmm intangible assels and brand using the
straight-line method over m_ﬂ and three years, respectively.

Accounting standards also require that intangible assets with estimable useful lives be amortized over their
respective estimated useful lives to the estimated residual values. Goodwill and intangible assets are reviewed for
impairment upon a triggering event and has elected to Q'i."f-tf this test at the Company | w&& If events or
mams%mma are present that may indicate the fair value ﬁaff &m Company is less than its carrying value, the
estimated fair value of the Company is compared to its carrying amﬁm% am an impairment loss § grﬁmd for

%m excess of the mwmg amﬁunt over fair mluﬁ if any, not to exceed the t:arwmg ﬁmmm of goodwill. No

impairment losses wer ed necessary, as of Mamh 3“% 2025 and March 31, 2024

Advertising

The G@mmw expenses cost:
the year ended March 3‘[_ 2@25 were appr

expenses.

Shipping and handling

Shipping and handling charges to customers are included in revenue. Shipping and handling expenses for the year

ended March 31, 2025 were approximately $30,327,383 [2024 — $25,948,673] and are included in cost of sales.

Income taxes

wethod of mmunimg Fw income %&ms This “ requires

sequen mporary differences
&r‘a& gmm ies and their respective

fect m@‘ ymr §r‘g whiﬁh

'?h& : utilizes the asset mé liability n
ecognition of deferred tm: assets and liabilities fm tha
Mtwwﬁ the m d financial staternent carrying amounts of ma&mg
mx mwﬁ De tax assets and liabilities are mmﬁumd umg &nmt' fax
ifferences are expected to be recovered or settled. The Com

rom all deferred tax assets and establishes valuatior

Under the uncertain tax positi

consolidated financial statement benefit of an i
authority would more-likely-than-not sustain the
than-not threshold, the amount recognized in the conso

po /ing audit. For tax positions meeting the more-likely-

lidated financial statements is the largest benefit that has
a greater than 50% likelihood of being realized upon %ﬁ?ﬁtimm@ sﬁtﬂ@mmﬁ with the mm’mnt taxing authority. The
Company recognizes interest accrued related to unrecognized tax benefits mé . in the provision for

income taxes. The Company had no uncertain tax positions dmmg the years presented

Foreign currency conversion

The Company's reporting currency is the U.S. dollar. The Company ma i‘ntaiﬁg wm%“
denominated cash, liabilities, and debt and at the balance sheet date. Gains and loss
to the U.S. dollar are reported within unrealized foreign exchange gain (loss) on
comprehensive income.
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Qverture Promotions Inc.

d financial statements

Notes to consolidate

March 31, 2025

Cmmmw*s subsidiaries with a functional and reporting currency other than the US dollar, assets and
lance

re translated into the reporting currency using the exchange rates in effect on the consclidated be
mmt éam E@mm mmmm are tmrsa%atﬂd at historical rates, mmm for the chm 2 in retained earnings during the
@ eri m Wh%ﬂh E g 5 iy e lationr YO ‘ ﬁﬁﬁ aprn Llniﬁ arg

%mml&tm using _ |

For ‘lh

pe whlﬁ aﬁ r mmntm ﬁwmmmam f’ﬁlr ’mm% ﬁlm t{} ﬁw s;h Whe
the carrying ﬁmmm of the revolving credit facility within long-term ﬁlmt mﬁmmm&mﬁ fmf miw
interest rate ﬁmmm with market interest rates.

ne Cém ﬁﬁm’ r%ﬂgizﬁﬁ ﬂﬂm{ﬁﬁ_ d compensation

as determined at the time of Qmm I
nn am uses the straight | m mﬁth_ me% itures are recorded as they occur. ?h@ Em mmny
Schc rmine the fair value of stock awar *

noles-Merton ["Black-Scho rmine fi wards which requires
use of assumptions to determine tlw fﬁur miu% ﬁf a awméﬁ These include ‘tﬁ% %}imm@ﬂ volatility
he expecled term of the option and the risk-free rate. ﬁm independent valuation is performed Lompany

common stock to form the basis for which options are mum and is a Ei‘gﬁmﬁmt input in compensation expense,

~ompany calculates the fair value of options granted by using the Black Scholes option-pricing model with {
following assumptions:

d volatility for option grants by evaluating

e Company estimate
preceding the option grant.

mpanies for a 5-year lookback periot

Expected term
The expected term t}f the Eammwg options represents the period th
be outstanding. The Company hm mmtm to use m@ mr@mgé -::af me stock options ws@mg
expiration period to mmmtﬁ the expected term does not have suf
develop reasonable . ost-ve
behaviar.

sed awards are expected to
Ficient historical information to

- employment termination

Risk-free interest rate
The risk-free interest rate is based on the implied yield currently available on US Treasury zero-c

a term that is equal to the option’s expected term at the grant date.




Overture Promotions Inc.

nts

Notes to consolidated financial stateme

March 31, 2025

ble in future years

ovements to Income Tax Disclosures

significant changes in accoumting standz

ASLU 2023-09, Income taxes (Topic 74

t{} the rate rec méhmim md a tﬁﬁﬁﬁ mm ASU 2023- is effecti

income taxes, specifically S
fiscal years beginning on or ﬁﬁm December 15, 2024, The Gﬁmww is evaluating the impact the ﬁEU

will have on the Company's consolidated financial statements

3. Business combinations and contingent consideration

Brandon Acquisition
r 3, 2024 Brandon Acquisition Company AB,

On Septembe
m Iaws M‘ Sweden, md wholly owned by tm Gam@myf Sompany AB
" s aceou nmd mr asa

ompany mmmmﬂ under the laws of Sweden, a ail &Wllmﬁs ﬂm aaLj@um

business combination under ASC 805, Business Combinations. Acquisition related costs are expensed in the

consolidated statement of comprehensive income as tranmﬁtim expenses.

onsideration paid for the acquisition:

The following table outiines the o

Cash consideration paid at closing 1,167,457
Working capital adjustments
Total cash paid

7, “ISE 5%4
Cwmgmt consideration

Cash 241,378

Accounts receivable 1,954,442
Inventories 4,973,167

Pmm%ﬂ expenses and other current assets 1,492,558
T mﬁ muéﬁmmﬁ 79.843
113,164

2,934,000

Intangible am@tﬁ
Goodwill 166,674

3,897,114)

Accounts payable and accrued liabilities (3,897,
— {323 MQ}

Other long-term liabilitie

bligations under operating leases
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Overture Promotions Inc.

Notes to consolidated financial statements

ch 31, 2025

@m@ﬁm owne
The cor MMM mnﬁlfmmﬁm is based
starting 12 months from the ﬁmﬂimmn date up to Septembe

i bri meiing EE!TDA targets a
4, 2027

As of the acquisition date, the fair value of the cont

option pricing model. As

ntingent consideration was estimate
of March 31, 2025, mﬁ earnout was remeasured to $572 997.

Eco Promo acquisition

On February 3 2&25 the Company acquired all of the assels and certai Products
ma The acquisition was anmimtm fm' as a mmwgﬁ combination mﬁlm ASC Bﬂﬁ Emmms C{}mbmm.fms
Mﬁmsiﬁm m!mm ms%s are expensed ensi

Wﬂmmg mwmé adjust
Total cash paid

Contingent considerati
Purchase price

3, E%E g70

liabilities assumed as part of the acquisition were as follows:

The fair values of the assets acquired, an

Accounts receivable 258 133
Property and equipment 12,151
Iﬂtanglbée assets 1,837,334

Ammmﬁ payable and accrued liabilities (72,552)

3,292,970

The goodwill of $1,457,804 comprises the value of expected synergies arising from the acquisition. The goodwil
is deductible for tax purposes.

As part of {he purchase agreement, mm‘i": gent cons o1 o the
previous owners fJ’F Eﬁﬁﬁ 000 if the purchased business mmm aets for the 12 months W%
acquisition. As of ihe acquisition dﬁt@ the g’mr value of m@ mmmgﬁm consideration was , to be $250,000
using an option pricing model. As of March 31, 2025 the earnout was rememwm to 3231 m”ﬁ




Overture Promotions Inc.

idated financial statements

Notes to consol

March 31, 2025

4. Accounts receivable

Trade receivables 21,647,002 ,44
Other rﬁmmMm 5,415 ‘?ﬁz

L.ess expected credit loss and returns _ {255,863) {135 ‘IZE}
o 21,396,554 5,263,563

5. Inventories

ned inventory 14,907,473 8,632,840

pecial order customer specific merchandise 827,396 952 656
U m 096

Less reserve for slow moving and obsole __ ..... _____

Cemgzutms
Furniture and fixdure

1,245,349
(1,347 m)

_______________ aﬂggﬁg N

Leasehold imy

7. Intangible assets

The carrying amount of intangible assets is as follows:

Customer relationships
Brand
Less accumulated amortiz

?ﬂ% i}@ﬁ
(1 2?& ?22} |

zation




Overture Promotions Inc.

Notes to consolidated financial statements

T
o
g March 31, 20258
&

8. Long-term debt

[a] $22,500,000 revolving credit facility, bearing interest at the Daily SOFR
rate of 4.32% at March 3‘1 mz ;mg ‘I ?S% The rwm’mg credit facility

has a maturity date of August 28, 2029. 11,623,657 —_

[b] $6,525,000 term loan, bearing interest at the Daily SOFR rate of 4.32%
plus 3:00% repayable in quarterly principal installments of $375,000.

The term loan matures on August 28, 2029, 6,525,000 -

anine mg‘m

[¢] S-year, non-revolving mezz Wes ge Capita
Partners Limited Pmmmh%@ i::nemmg mt%rmt a& M» ?5%$

mmtmy ---------- Principal is t:%w in full at maturity on February 28,
2&3&_ Denominated in Canadian dollars [$14,500,000 CAD]. $9,525,000
CAD was paid w during the year, the balance remaining at March 31,
2025 was CAD $4,975,000. 3,466,221 10,707,250

{d] S-year, n@mmﬁmmgm mmmniw m y loan with Westbridge Gmstal
Partners Limited Partnership, bearing interest ai 14. ?S%jg payable
monthly. Wﬁmgmﬁ is due in fui@ at maturity on February 28, 2030,

ADL 1,828,912 1,838,381

Denominated in Ganaﬁian dollars [$2,625,000 CA

[e] Term Loan, bearing interest at the Swedish Riksbank rate of 2.25% plus
2.35% repayable in monthly principal installments $9,010. Denominated

in Swedish Krona.

1,185,632 -

't ﬁf the fi nm wmkmg -.v-: Mgmtmant mmg from th
paid in full during the year. | — 22@ 2?8 _

AL . This note wa

Less current portion of long-term debt ' (z 793, ?52) iiiﬂ Em)

| iﬁﬂ?és 146 12,645,631

dollars are revalued using the foreign
date. The re ac ; f.aﬂ@hty was mimt&mélz ad by all real and personal
the mezzanine mrm loans are mii&tﬁmlizm by general smwﬁty over all assets of

meﬁf M %he # rand U
the Company. As at March 31, 2025, the Company had outstanding letters of credit of $100,168 [2024 — $100,168].




Overture Promotions Inc.

Notes to consolidated financial statements

March 31, 2025

Principal repayments

2026
2027
2028
2029 50
2030 17 443 7
24,81 ? E@E

9. Income taxes

The provision for income taxes consists of the following com

2025 2024
s s

Current expense

Federal 1,131,298 919,200

State 294,291 237,066
International 66.677 —
(41,920) 280,777

Withholding . jEiiéE;wwwwwwwwéww@W;w
1,484,843

HE 164 _—




Overture Promotions Inc.

Notes to consolidated

Em%nﬁ%@mg fm' fimmml mmrﬁng purposes am th% @mﬁumg &3%@ fm income: t
rred tax asset (liability) are as follows:

comprised net defer

Deferred tax assels
Foreign exchange loss
Accrued liabilities
Leases
Inventories
(Goodwill and intangible assets
erest expense camyforward

Grms ém‘mmd tax assets

Deferred tax liabilities
Foreign exchange gain

Froperty and equipment

Gross deferred tax liabilities

Net deferred tax asset (liability)

financial statements

130,820 170,630

- 151,362

53,747 47,687
805,374 568,502

gm aﬁ?}
24,287

Management is require
upon ammmaﬂm lw;lud Ing resc

of the position. For tax pwutumﬁ i
mr‘smwat@d financial statements is reduce
realized upon ultimate %ﬁlﬁm%m with the relevant taxing authority. Managem:
March 31, 2025 and 2024.

were required at v

ed to determine whether a tax position of the Company is more likely than not to be ¢
lution of any related appeals or litigation process
eeting the more likely than not thre

es, based on ma t&chm&:a? mwut&
shold, the m;-: amount recognized in the
efit that has a greater than 50% likelihood of being

ent has determined that no Ves

d by the largest ber

11




Overture Promotions Inc.

Notes to consolidated financial statements

Company primarily earns revenue from the sale of promotional marketing merchandise, which is accomplished
though special-order distribution and webstore / program sales. The Company's sales, all recognized at a point in

time, are as follows:

order sales 62,602,170
M EM 192

Drop ship and special-
Webstore / Program sales

facility In Waumgm

11. Leases
ating lease for the Company's headquarters and warehouse

The Company has an oper

Hlinois. ?h@ lease requires monthly payments ranging from $72,364 to $83,920 ¢ -mugh February 2027 with two
five-year options to renew thereafter, with lease payment increasing by 2.5% each year. Under the Imw_ the
Company is also responsible for additional costs . r as real estate taxes and certain of 5, as

perating expense
defined in the lease agreement.

The Cummw has a maw for warehouse space in Gothenburg, Sweden with quarterly payments ranging from
$78,030 to $86,152. The lease expires on December 31, 2026, and thﬁ B@mm ny has the option to renew for an
additional 3 years prior to expiration. The renewal option has been included in the lease term.

The Company has a lease for office space in Gothenburg, Sweden with quarterly payments ranging from $20,141

to $29,586. The lease matures on September 30, 2029, with a Company option to renew the lease.

In May 2@2@ @m C@mmw entered into a lease agreement for an expansion to the cument warehouse in
Waukegan, lllinois. The lease requires mmwy mwmnm rmgmg from $18,156 to $21,060 through July 2028.
Under the Imm the Company is also responsible for additional costs such as real estate taxes and operating

expenses, as defined in the lease agreement

m calculate the present value

For the year ended March 31, 2025, th
of lease payments was 2 62% [2024 - 2. M %] The Sweden k average rate hﬁs mlﬁumm& at
1.67%. A renewal option for additional 5 years hm been mﬂludm in ih% I‘aﬁm tm'n for th% Company's headquarters
in Waukegan as it is reasonably certain that option wi exercised. For the year ended March 3‘1 2025, the
weighted average of the remaining operating lease term was 6.25 years for Waukegan, 4.25 years for the
expansion lease in Waukegan and 7.75 years F@? the Sweden location. gzm ? 25 war&}

12
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Overture Promotions Inc.

Notes to consolidated financial statements

March 31, 2025

consolidated statement of comprehensive

he foliowing table presents compo
mmm@ for the year ended March 31 Eﬁzﬁ

2025 2024
5

1,348,118
28,668

Lease cosis
Short tmm lease cosis

Variable lease costs for the year ended March &

Future minimum lease payments required unde
terms in excess of one yamr are as muﬁwa

2026
— 661,98
2028 1, ?Mf 49@
2029 1,755,705
2030 |
Thereafter | 2 381,663

10, 5?4 816
puted interest (979,213)

Present value of lease payments 8,695 603

ing purposes,

hi-line expense

riods and escalating rents. For financial repor
s of straig

Some of the Company's leases include abatement pe
lease expense is recognized on a straight-line basis over the term of the lease. The exces
over cash paid is re d rent in the right of use asset.

corded as deferre

12. Shareholders’ equity

The Company is authorized to issue 5,000 voting common shares.

As at March 31, 2025, there were 3,600 {2024 - 3,600] voting common shares issued and outstanding.

13
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Overture Promotions Inc.

Notes to consolidated financial statements

March 31, 2025

13. Stock option plan
pany adopted the Overture Promotions Im: 2024 Stock Option Plan [the "Plan’]

On June 26, 2024 the Com
ich the Board of Directors may grant stock options to purchase ﬁhﬁmﬁ of the Company’'s commaon
fock options vest over a

pursuant to whi
ees. At adoption, the Plan authorized grants of up to 3@@ %hm g Th

stock to employ:
period of three years and have a maximum term of ten ymrs

Weig Remaining
Number of wemge Contractual
Options  Exercise Price Term (years)

Qutstanding at April 1, 2024 - - —
Options granted 9,300 9
Oplions exercised — _— —
Options forfeited - — .

Qutstanding at March 31, 2025 356 8,300 9

No options were vested and exercisable as of March 31, 2025.

ny records stock-based compensation expense on a straight-line basis over the vesting period. Stock-

The Compa
based compensation for the period ended March 31, 2025 was $481,550. As of March 31, 2025, the fc
compensation cost not yet recognized related to unvested stock options was $1,434 362, which is expected to be

recognized over a pe nm:l sm? 2.2 years.

The Company estimates the fair value of stock options on the date of the grant using the Black-Scholes option-
pricing model. The assumptions used to estimate the fair value of stock options granted during the year ended

March 31, 2025:

Rmbﬁm wt ra t@

Since the Company's stock is not publicly traded the expected volatility is based
volatility of similar publicly traded con st rate assumption is based

panies. The risk-free intere
Treasury yield curve interest rates in effect at the time of grant issuance for the expected mrm ﬂf th% : m&ms
N f;é-a’f mt paymg

granted. The assumed {iiwdmé yi%@ d of zero percer based on the : expe
di"viﬂwdﬂ in the fmammbi future. The &xmmm m of the options was mtlmmﬁ
n t@rm and the ’wstmg m‘m c}f options. implifiec




Overture Promotions Inc.

Notes to consolidated financial statements

202230

{131

7

March 31, 2025

20

14. Employee benefit plan

The Company has a 401(k) plan for substantially all employees who meet %Iig§hi¥§§y requirements. The A1
matches employee contributions in an amount ﬁpammm Iw the Emg yer annually. Employer matchin
.contributions was approximately $ d March 31, 2@25 EEE},M $56 525} and is mﬂluﬂmﬂ in
general and administrative expenses on the conso hensive income

$¥65,333 for the year ende
lic

dated statement of compre

15. Financial instruments and risk management

jal risks

Financi
The Company is exposed to various financial risks through ’%mnwmﬂm in financial m@mmm@g The followir

mmms h&@ﬁml mmmatim in assessing the extent of the Company’

Credit risk

Credit risk is the risk that one party to a ﬁmmiﬁl instrument will cause a financial loss for thﬁ mm v by
to discharge an obligation. The Company is exposed to credit risk on its accounts receivable.
examines its allowance for credit E@sma mﬁnthsy on a customer-by-customer basis. One ¢ " accounted for
approximately 28.5 % of the Company's sales for the mm' .4 1 31, 2025 [25324 :EE 3%]. Th@ amﬁunt
receivable from this customer at March 3“% , 2025, was apprc xmm%%y 58,120,562 [2024 — $6,252,748].

The Company maintains its cash balances at five banking institutions: three in the USA mmmg%ng a balance of
$714,280, and two banking institutions outside the USA, comprising a balance af $426,870. The USA accounts
d by the Federal Deposit Insurance Corporation ['FDIC"] up to certain limits. The Company may,

from time to time, have balances in excess of FDIC insured depaosit limits.

Liquidity risk

Liquidity risk is the risk that the Company will have insuffi @imt mﬁh .
th%y come due. The Con pany manages liquidity risk by continuous manmrmg and reviews
ry sources of liquidity FM{ of me Company are accounts payable a

term :mm wmmgmt consideration and operating lease commitments.

-esources to meet its f’ nmmﬁ% obligations as
ual and %@r@mm@d

Interest rate risk

rument will fluctuate because of

d and floating interest
est

gﬁgagﬂgiﬁtﬁ"

m a financial instrt
interest rate risk on its fixed

ury

Interest rate risk is the risk that the fair mim or ?umm s::mh ..
changes in market interest rates. Company is exposec
rate financial instruments. Flmﬁ interest mtmman&s wr‘smt of the m:’m %mm with WCPLP anc
rate risk on the remaining term loans and revolving credit facilities within long-term debt

Currency risk

ﬁéﬁ%{ Eg ill fluctuate hecause of

rlak mt %h% mlr“ wma or future cash flows of a financial ins%mm&n%
ch d to foreign currency exchange mt& ﬁuctu&&mm §w

Gmmmr o _
- m% mmwwwing mezzan

19
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Overture Promotions Inc.

Notes to consolidated financial statements

March 31, 2025

16. Related party transactions

The Company is owned in *
Westbridge provided

(penses on the Compar

"B %mtl matug*iﬁy mr mm TM Gﬁmmny mf;uﬁwé Il’fmmm gxpense ﬂf , Mr‘mg thﬁ wﬁr mﬁm
Mmm M 2025 [2024 — $1,628,383]. WCPLP has guaranteed certain Emm payments related to the operating

lease of the Company's Mamumm in Waukegan, lllincis. The Company incurred fees of $159,370 [2024 —
160,297] related to the guarantee

equent events

ement has evaiuated subsequent events through July 16, 2025, the date that these consolidated financial
ﬁ%&%ﬁmamﬁ were available to be issued.

18. Comparative figy

ified to conform to the consolidated financial statement presentatic

Certain comparative figures have been reclass
adopted in the current year.

16
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Overture Promotions Inc.

balance sheet

Non-consolidated

As at March 31

Assets

Current

l-ash 714,280
Accounts receivable, net - 18,854,879
Accrued revenue 4,871,993
Inventories, net 9,935,356
Frepaid expenses and other current assels 2,244,090

Total current assets 26,620,598
Security deposit 106,808
Deferred tax asset 24,287
Property and equipment 3,166,389
Right of use lease asset 7,175,903
Investment in subsidiary
Inta ﬁgi ble assels 2,694,021
Goodwill 3,947,907

61,470,477

Liabilities and shareholders’ equity

Current

Accounts payable and accrued liabilities 17,772,337
Unearned revenue 2,254 703
Current portion of long-term debt 1,500,000
Current portion of obligations under operating leases 1,140,442
Current portion of contingent consideraton . 804,072
Total current liabilities 23,471,554
Obligations under operating leases 6,317,217
Long-term debt 21,943,790
Total liabilities 51,732,561

Shareholders' equity
Share capital

Additional paid-in capital
Retained earnings _ 6, _
Total shareholders’ equity 9,737,916
ratel IabiRies and shaehcides anely. 200 =i

See accompanying notes




Overture Promotions Inc.

Year ended March 31

Revenue
Cost of sales
Gross profit

Operating expenses
Selling expenses
(General and administrative

Operating income
Other income {expense)
Other income

Depreciation and amortization
Interest expense
Management bonus compe
Transaction expenses
Stock-based compensation

Realized foreign exchange loss
Unrealized foreign exchange gain {loss)

nsation

Income before income taxes
Income tax expense (benefit)
Current
Deferred
Net income for the year

See accompanying notes

Non-consolidated statement of income

132,344,496

94,877 527

37,466,909

11,530,558
17,191,651

28,722,210

8,744,759

4,374
(990,639)
(1,904,495)
(237,945)
(481,550)
(85,764)
319,512

{5,022,865)

3,721,894

1,418,166
(114,971)
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Overture Promotions Inc.

Non-consolidated statement of shareholders’ equity

Year ended March 31

Common shares [note 12]
Balance, beginning of year
Balance, end of year

Retained earnings
Balance, beginning of year
Net income for the year
Balance, end of year

Additional paid-in capital [note 13]
Balance, beginning of year
Stock-based compensation expense
Balance, end of year

Total shareholders’ equity

See accompanying noles

481,550

216

7,916
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Overture Promotions Inc.

Non-consolidated statement of cash flows

Year ended March 31

Operating activities
Net income for the year
Add (deduct) items not involving cash:
Depreciation and amortization
Deferred income tax benefit
Accretion expense and remeasurement loss on
contingent consideration liability
Unrealized foreign exchange (gain) loss
Gain on sale of property and equipment
Stock-based compensation expense
Mon-cash lease expense
Change in expected credit loss
(Increase) decrease in assets:
Accounts receivable, net
Accrued revenue
Inventories
Prepaid expenses and other current assels
Security deposit
Increase {decrease) in liabilities:
Accounts payable and accrued liabilities
Unearned revenue
Cash (used in) provided by operating activities

Investing activities

Business acquisition, net of cash acquired
Purchase of property and equipment

Proceeds on disposal of property and equipment
Cash used in investing activities

Financing activities

Proceeds from long-term debt
Payment of long-term debt

Hayment of contingent consideration
Cash provided by financing activities

Net change in cash
Cash, beginning of year
Cash, end of year

Supplemental disclosure of cash flow information

Cash paid for interest
Cash paid for taxes
Mon-cash recognition of new leases

See accompanying notes

2,418,699

990,639
(114,971)

(24,714)
(319,512)
- (1,970)

481,550

75,189

]

(3,591,316)
1,288,677
(349,764)
(722,968)
(28,130)

(123,612)
(425,055)

(9,940,156)

(1,006,264)

18,148,657
{7,251,264)

{1,726,100)

9,171,293

(2,222,385)
2,936,665
714,280

4,495
1,560,876

1,084,628

‘:1..-;::

1,9¢




