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NOTICE OF NO AUDITOR REVIEW OF INTERIM FINANCIAL STATEMENTS 

Under National Instrument 51-102, Part 4, subsection 4.3(3)(a), if an auditor has not performed a review of the condensed interim financial 
statements, they must be accompanied by a notice indicating that the financial statements have not been reviewed by an auditor. 

The accompanying unaudited condensed interim financial statements of the Company have been prepared by and are the responsibility of 
the Company's management. 

The Company's independent auditor has not performed a review of these financial statements in accordance with standards established by 
the Chartered Professional Accountants of Canada for a review of interim financial statements by an entity's auditor. 
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Interim Condensed Consolidated Statements of Financial Position 

(Canadian dollars - Unaudited) 

 
Note 

March 31,  
2026 

December 31, 

2025 

Assets   

Current Assets   

Cash  $ 1,211,934  $ 1,987,089 
Accounts receivable and accrued income 142,128  99,807 
Prepaid expenses and other receivables                            8   354,182  494,061 
Transaction cost 198,019  197,307 
Financial assets at fair value through 
Profit and loss                                                                   3,5 1,045,425  1,027,950 
Loan receivables, at amortized cost                                   6              22,642,731   8,966,688 

Total Current Assets   25,594,419   12,772,902 

Non-Current Assets   

Transaction cost 82,508 128,294 
Deferred tax asset  8,107,622  8,319,203 
Financial assets at fair value through profit and loss        3,5                                                                               7,490,131   7,339,634 
Loan receivables, at amortized cost                                   6  49,158,942   56,156,711 

Total Non-Current Assets   64,839,203   71,943,842 

Total Assets $ 90,433,622  $ 84,716,743 

Liabilities and Shareholders’ Equity 
  

Current Liabilities   

Accounts payable and accrued liabilities                          9 $ 1,074,726  $          1,188,295  
Preferred shares                                                          11,13 366,667   366,667  
Income tax liability    184,991   275,491  

Total Current Liabilities  1,626,383   1,830,453 

Non-Current Liabilities   

Preferred shares  11,13 733,334  733,334 
Revolving credit facility                                                     12 17,617,911   13,554,456  
Debentures         11  32,641,136   31,608,084  

Total Non-Current Liabilities  50,992,381   45,895,874 

Total Liabilities $ 52,618,764  $ 47,726,327 

Shareholders’ Equity (Note 13)   

Common shares  $ 50,976,741  $          51,006,284  
Contributed surplus  1,204,605   1,171,795  
Accumulated deficit  (14,366,488) (15,187,663) 

Total Shareholders’ Equity  37,814,858   36,990,416 

Total Liabilities and Shareholders’ Equity $ 90,433,622 $ 84,716,743 

See accompanying notes to the interim condensed consolidated financial statements. 

Approved on behalf of the Board of Directors on May 11, 2026: 

“Vernon Lobo” “Alan Torrie” 

Vernon Lobo, Director  Alan Torrie, Director 
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Interim Condensed Consolidated Statements of Comprehensive Income 

(Canadian dollars - Unaudited) 

 
Note 

Three months ended 
March 31, 2026 

Three months ended 
March 31, 2025 

Revenues    

Income from financial assets    

Loan Interest income  $ 3,328,807  $ 2,628,499 
Financial royalty income  188,436  275,642 

   3,517,243   2,904,141 

Investment Gains/(Losses)    

Fair value gains/(losses) from changes in the value 
of financial assets 

  (395,953)  ($90,570) 

Total revenue and net investment gains/(losses)  3,121,290      2,813,571 

Operating Expenses and Other    

Expected credit losses (recovery) 6  $    384,528      $        (41,236) 
Financing expense 11,12  1,055,813  820,238 
Salaries, benefits and staffing costs  15  626,444          606,399 
Gain/(loss) on loan modification    -  310,986 
Share-based compensation  16  32,810  52,804 
Professional fees    200,064  169,685 

Office and general administrative    281,874  219,691 

Expenses   2,581,532    2,138,567 

Gains/(losses) and other Income    
Other income and gains/(losses)  3,182 7,408 
Foreign exchange gains/(losses) 14 489,816 (89,376) 

Total Gains/(losses) and other income  492,998 ($81,968) 

Operating Income (loss) before income taxes   1,032,756   593,036 

Current income tax expense (recovery)  -                                        -                                      

Deferred tax expense (recovery) 10  211,581 159,155  

Total Income Tax expense (recovery)  $    211,581 $        159,155 

Net Income (Loss)  $    821,175  $        433,881 

Other comprehensive income (loss) that may be 
subsequently reclassified to profit or loss 

   

Foreign currency translation    -  -  

Comprehensive Income (Loss)  $      821,175  $         433,881 

Earnings per share (Note 17) 
     

Earnings per share 
   

Basic earnings per share  $ 0.0280  $ 0.0142 
Diluted earnings per share  $ 0.0273  $ 0.0138 

 

 

 

 

 

 

See accompanying notes to the interim condensed consolidated financial statements. 
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Interim Condensed Consolidated Statements of Changes in Shareholders Equity 

(Canadian dollars- Unaudited) 

 
 

Note 
Number of 

shares 
 

Share capital 

Accumulated other 
comprehensive 

loss 

 
Contributed 

surplus 
Accumulated 

deficit 
 

Total 

Balance, January 1, 2025  30,700,363 $ 52,069,055 $              - $ 962,787 $ (16,135,366) $ 36,896,476 

Share-based compensation 16 - - - 52,804 - 52,804 

Treasury shares repurchased 
and cancelled 

13 (120,000) (75,085) - -                       -    (75,085) 

Share cancellation cost  - (851) - - - (851) 

Net income/(loss) for the period  - - - - 431,766 431,766 

Balance, March 31, 2025  30,580,363 $ 51,993,119 $                - $ 1,015,591 $(15,703,600) $ 37,305,110 

Balance, January 1, 2026  29,339,363 $ 51,006,284   $                -  $ 1,171,795 $ (15,187,663) $ 36,990,416 

Share-based compensation 16 - - - 32,810 - 32,810 

Treasury shares repurchased and  

cancelled 

13 (36,000) (28,800) - - - (28,800) 

Share cancellation cost  - (743) - - - (743) 

Net income/(loss) for the period  - - - - 821,175  821,175  

Balance, March 31, 2026  29,303,363  $ 50,976,741  $                - $ 1,204,605  $ (14,366,488) $ 37,814,858  

 

See accompanying notes to the interim condensed consolidated financial statements. 
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Interim Condensed Consolidated Statements of Cash Flows  

(Canadian dollars- Unaudited) 

 

Note 
Three months ended 

March 31, 2026 
Three months ended 

March 31, 2025 

Cash flows from operating activities    

Net Income (loss)  $821,175  $      433,881 
Adjustments for non-cash items    

Share-based compensation  32,810    52,804 

Depreciation  - 226 
Financial royalty income  (188,436) (295,916) 
Interest and upfront fees amortized  (521,643) (278,951) 
Amortization transaction cost  49,354  37,707 
Unrealized foreign exchange (gain) loss  (470,323) 135,959 
Change in (gain) loss on investments held at fair value 
through profit and loss  395,953  90,570 
Gain and (loss) on loan modification  - 310,986 
Expected credit losses                                        6  384,528 (41,236) 
    
Activities relating to loans and investments    

Advances for loans originated  (5,993,648) (2,506,761) 
Purchase of equity investments  (464,054) (731,000) 
Financial royalty income received  146,114 329,412 
Change in interest receivable  (241,822) (211,334) 
Proceeds received on loans receivable  630,348 

 
- 
  

Interest expense  1,055,813  820,238 

Income tax expense  211,581 159,155 
Income taxes received (paid)  (93,214) - 
Dividends received  - 19,291 
Changes in working capital items                        19                                        (5,569) (290,731) 

Net Cash Flows from (used in) Operating Activities   (4,251,033) (1,965,696) 

Cash flows from financing activities     

Common shares repurchased for treasury  $  (29,543) $ (99,486) 

Interest paid  (1,023,935) (915,051) 
Repayment towards revolving credit facility  (1,469,646) - 
Proceeds from revolving credit facility  5,239,158 -  
Payments on debentures redeemed  (1,802,756) (713,400) 
Proceeds on debentures issued  2,553,788  2,886,148  

Net Cash Flows from (used in) Financing Activities  3,467,066 1,158,211 

    

Foreign exchange impact on cash  8,812  (23,804) 

Net increase (decrease) in cash during the period  (775,155) (831,289) 

Cash, beginning  1,987,089  2,365,287 

Cash, ending    $ 1,211,934   $  1,533,998 

    

 

See accompanying notes to the interim condensed consolidated financial statements. 
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1. Corporate information and reporting entity 

Flow Capital Corp. (“Flow Capital”, or “the Company”) was incorporated on June 27, 2018 under the jurisdiction of the laws of the Province 
of British Columbia, Canada. The common shares of the Company are traded on the TSX Venture Exchange (“TSXV”) under the symbol 
“FW”. The registered office of the Company is at Three Bentall Centre, Suite 2600, 595 Burrard Street, Vancouver, British Columbia, V7X 
1L3, and the operating head office of the Company is located at 47 Colborne Street, Suite 303, Toronto, Ontario, M5E 1P8. 

On September 30, 2024, Flow Capital wound up several inactive subsidiaries consisting of Flow Investment Holdings Corp, LogiQ Capital 
2016, Tuscarora Capital Inc, Flow Capital Partnership Holding Corp, and Flow Priority Return Fund II LP. The US subsidiary, Flow Capital 
US Corp, was dissolved on October 31, 2024. 

2. Basis of presentation  

Basis of measurement 

The interim condensed consolidated financial statements have been prepared on a historical cost basis, except for the following items 
which are recorded at fair value: financial assets and liabilities that are designated at fair value through profit or loss and fair value through 
other comprehensive income.  

Statement of compliance 

These interim condensed consolidated financial statements have been prepared in accordance with International Accounting Standard 
(“IAS”) 34, Interim Financial Reporting, using accounting policies consistent with International Financial Reporting Standards as issued by 
the International Accounting Standards Board (“IFRS Accounting Standards”). Accordingly, certain information and note disclosures normally 
included in annual financial statements prepared in accordance with IFRS Accounting Standards have been omitted or condensed. These 
unaudited interim condensed consolidated financial statements were prepared on a going concern basis.  

Functional and presentation currency 

The presentation currency for these interim condensed consolidated financial statements is the Canadian dollar, which is also the functional 
currency of the Company, and its subsidiaries, including Flow Investment Services Corp., Flow Investment Holdings Corp., LogiQ Capital 
2016, Tuscarora Capital Inc., Flow Capital Partnership Holdings Corp., and Flow Priority Return Fund II. The functional currency of the 
Company’s subsidiary Flow Capital US Corp. is the United States dollar, and the financial statements of the subsidiary are translated from 
its functional currency to Canadian dollars. Amounts are stated in and recorded to the nearest Canadian dollar except where otherwise 
indicated. 

Basis of consolidation 

The interim condensed consolidated financial statements include the assets, liabilities and results of operations of the Company and its 
wholly owned subsidiary, Flow Investment Services Corp. (formerly LOGiQ Asset Management Ltd.). The Company controls an entity when 
it has a majority or controlling interest and is exposed to, or has rights to, variable returns from its involvement in the entity and has the 
ability to affect those returns through its power over the entity. The Company has a 100% ownership interest in its subsidiary. The 
Company’s subsidiary has the same reporting date and period as the Company. All intercompany balances and transactions are eliminated 
upon consolidation. 

Use of Estimates 

The preparation of interim condensed consolidated financial statements in conformity with IFRS Accounting Standards requires the 
Company to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets 
and liabilities at the date of the consolidated financial statements and the reported amounts of revenue and expenses during the year. 
Actual results could differ from those estimates. Key estimates include the allowance for credit losses on loans receivable, and the fair 
value of financial assets, at fair value through profit and loss and recognition of deferred tax assets. Refer to note 3 for disclosure on 
critical estimates and accounting policies relevant to these areas. 

3. Significant accounting judgements, estimates, and assumptions 

Management uses significant judgment and the use of assumptions in developing estimates in the following key areas: 

Financial assets at fair values through profit or loss 

The Company’s makes assumptions and judgments in its determination of the estimated fair values for financial assets and liabilities 
recognized at fair value through profit or loss. The determination of significant inputs and assumptions into the estimation of fair value 
includes the oversight and approval of the Investment Committee of the Company. The Investment Committee reviews on a quarterly basis, 
the valuation results used by management for financial royalty contracts, common and preferred shares, warrants and other derivatives. 

Further information about the assumptions made in measuring fair values for financial instruments is included in Note 5. 

a) Financial royalty contracts, at fair value through profit and loss  

The Company applies significant judgment in estimating the fair value of financial royalty contracts, by applying a discounted cash flow 
model, including judgment in applying a discount rate, growth rate of the sales of the investee, and the probability of an investee company 
triggering a buyout clause. Refer to Note 5 for further information on these fair value measurements. 

 

 



Flow Capital Corp.  
(Unaudited) Notes to the Unaudited Interim Condensed Consolidated Financial Statements  

In Canadian dollars, for the three months ended March 31, 2026 

8 

 

 

b) Fair value of level 3 common and preferred shares, warrants and other derivatives 

The fair value of level 3 common and preferred shares, warrants and other derivatives that are not traded in an active market are estimated 
using valuation models or techniques, which includes recent transaction price or prices for comparable companies, and/or the use of a 
Black Scholes option pricing model or an alternative option pricing model as applicable. For details of the key assumptions used and the 
impact of changes to these assumptions, see note 5 and 7. 

c) Assessing expected credit losses on loans receivable 

The Company uses significant judgment in applying the concepts under IFRS 9, and a three-stage model to estimate expected credit losses 
on loans receivable. At initial recognition, a 12-month expected credit loss estimate is recognized. If credit risk changes significantly, the 
allowance is adjusted to reflect lifetime expected credit losses. 

The significant areas of judgment in estimating the ECL primarily includes the determination on staging, the estimate of probability of 
default, the loss given default and the forward-looking macroeconomic factors included within these components. 

Expected credit losses are estimated based on the present value of all cash shortfalls over the expected life of the loans, using a probability-
weighted approach and discounted at the effective interest rate. The calculation incorporates the use of historical credit loss experience, 
expectations about future cash flows specific to each borrower and forward-looking macroeconomic variables. Refer to Note 6 for discussion 
on ECL.  

d) Deferred income taxes 

The determination and recognition of deferred tax assets require judgment by management in assessing the likelihood of future settlement 
or recovery of temporary tax differences and in particular the utilization and value of tax losses carried forward. The estimation of a deferred 
tax asset is supported by the expected future utilization of tax attributes based upon future cash flows derived from the Company’s estimated 
business forecasts. The recognition of deferred tax assets is based on significant assumptions and estimations regarding future revenues 
and expenses and the probability that the deductible temporary differences will reverse in the foreseeable future, and the accumulated tax 
losses will be utilized. The key assumptions developed by management used to determine the recoverability of the deferred tax assets 
included expected rates of capital deployment and funds raised, the spreads between the pricing of capital deployed and the cost of funds 
raised, operating expenses, and corporate general and administrative expenses. Changes in the tax rates or assumptions and estimates 
used in the recognition of deferred taxes may result in material adjustment to the amount recognized. Refer to note 10 for additional 
information relating to this estimate. 

4. Standards issued but not effective 

At the date of authorization of these financial statements, certain new standards, amendments, and interpretations to existing IFRS 
Accounting Standards have been published but are not yet effective and have not been adopted early by the Company. 

IFRS 18, Presentation and Disclosure in Financial Statements 

On 9 April 2024, the IASB issued a new standard – IFRS 18, ‘Presentation and Disclosure in Financial Statements’ – in response to investors’ 

concerns about the comparability and transparency of entities’ performance reporting. The new requirements introduced in IFRS 18 will help 

to achieve comparability of the financial performance of similar entities, especially related to how ‘operating profit or loss’ is defined. The 

new disclosures required for some management-defined performance measures will also enhance transparency. 

The key new concepts introduced in IFRS 18 relate to: 

• the structure of the statement of profit or loss. 

• required disclosures in the financial statements for certain profit or loss performance measures that are reported outside an entity’s 

financial statements (that is, management-defined performance measures); and 

• enhanced principles on aggregation and disaggregation which apply to the primary financial statements and notes in general. 

IFRS 18 will replace IAS 1; many of the other existing principles in IAS 1 are retained, with limited changes. IFRS 18 will not impact the 

recognition or measurement of items in the financial statements, but it will result in presentation changes for the statement of operations to 

categorize activities into operating, financing and investing categories. Management is evaluating the IFRS 18 impacts on the financial 

statements. 

IFRS 18 will apply for reporting periods beginning on or after 1 January 2027 and also applies to comparative information.  

Standard issued and effective 

Amendments to the Classification and Measurement of Financial Instruments – Amendments to IFRS 9 and IFRS 7 (effective for annual 

periods beginning on or after 1 January 2026)  

The IASB issued amendments to IFRS 9 and IFRS 7 to respond to recent questions arising in practice, and to include new requirements 

not only for financial institutions but also for corporate entities. Among other amendments, the IASB clarified the date of recognition and 

derecognition of some financial assets and liabilities, with a new exception for some financial liabilities settled through an electronic cash 

transfer system. The Company adopted these amendments effective January 1, 2026. 

https://viewpoint.pwc.com/dt/uk/en/iasb/standards/standards__1_INT/standards__1_INT/ifrs-18-presentation.html
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5. Fair values 

The Company uses valuation models, methods and techniques with the objective of determining a fair value measurement that reflects the 
price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the 
measurement date. The fair value policies are described in Note 5 and areas of significant judgments are described in Note 3. 

The Company estimates the fair value of the financial royalty contracts by applying a discounted cash flow model, including judgment in 
applying a discount rate based on a weighted average cost of capital using variables from the industry in which the underlying investee 
company operates as well as company-specific variables. Future cash flows are weighted using a combination of a probability approach 
and a terminal value approach, as applicable. Some or all the inputs used in the cash flow model may not be observable in the market and 
are generally derived from published sources that are relevant for comparable companies. In addition, the probability of a buyout clause 
being triggered is embedded in the estimation of the contract term and potential fair value estimate. 

The fair value of common shares in investee companies that are classified as Level 1 in the fair value hierarchy are determined using the 
closing share price on the last business day of the reporting period provided that such securities have actively been traded. 

The fair value of Level 3 common and preferred shares, warrants and other derivatives that are not traded in an active market are estimated 
using valuation models or techniques, which may include recent transaction price or prices for comparable companies, and/or the use of a 
Black Scholes option pricing model or an alternative option pricing model. The significant use of unobservable inputs, and a high degree 
of management judgement and estimation is required in determining the per share price and volatility to be used in models. The extent 
of the adjustments to the discount rate is based on management’s assessment that a third-party market participant would take them 
into account in pricing a transaction. 

a) Fair value hierarchy  

The Company measures certain financial instruments at fair value through profit or loss. These financial instruments are categorized into 
the fair value hierarchy based on the lowest level of input that is determined to be significant to the estimate of fair value measurement. The 
three levels of the fair value hierarchy are as follows:  

Level 1: quoted (unadjusted) prices in active markets for identical assets or liabilities. 
Level 2: techniques applied which use significant observable inputs, either directly or indirectly. 
Level 3: techniques or models applied which use significant unobservable inputs that are not based on observable market data. 

Financial assets measured at fair value and recorded at fair value through profit and loss include financial royalty contracts, common and 
preferred shares, warrants in investee companies and other derivatives from investee companies. The classification of these financial assets 
based on the fair value hierarchy are shown in the table below. 

  

Common and preferred shares held in investee companies include shares held on listed companies which are classified as Level 1 and 
shares held on private companies, which are classified as Level 3. There were no transfers between levels during the period ended March 
31, 2026. For instruments classified in Level 3, the following table shows a reconciliation between the opening balances to the closing 
balances for the period. 

 

Balance at  
December 31,  

2025 

Total gains 
and (losses) 

recognized in 
profit or loss Investments 

Buyouts and 
Redemptions 

Balance at 
March 31, 2026 

Financial royalty contracts $ 1,780,832 $         30,274 $                   - $                     - $ 1,811,106 

Level 3 Common and preferred shares  1,597,883 45,801 100,000 -  1,743,684 

Level 3 Warrants and other derivatives 4,496,503 (459,454) 40,044 - 4,077,093 

Total $ 7,875,218 $ (383,379) $     140,044 $                     - $ 7,631,883 

  Level 1 Level 2 Level 3  Total 

March 31, 2026      

Financial royalty contracts  $                   -  $                     - 1,811,106  1,811,106 

Common and Preferred shares   903,673  -   1,743,684  2,647,357 

Warrants and other derivatives  - - 4,077,093 4,077,093 

  $ 903,673  $ - $ 7,631,883 $ 8,535,556 

      

  Level 1 Level 2 Level 3  Total 

 December 31, 2025      

Financial royalty contracts  $                   - $ - $     1,780,832 $          1,780,832 

Common and Preferred shares   492,366  -  1,597,883  2,090,249 

Warrants and other derivatives  - - 4,496,503 4,496,503 

  $ 492,366 $ - $ 7,875,218 $          8,367,584 
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As of March 31, 2026, the net unrealized gain/(loss) recognized during the three-month period on Level 3 financial instruments held at fair 
value through profit or loss was $ (383,379). 

The valuation technique used to determine the fair value of the financial royalty contracts is a discounted cash flow model. The most 
significant unobservable inputs used in the valuation are the discount rate (range is between 18.2%-20%), growth rate of the revenues of 
the investee (range is between -3% and 3%), and the probability of an investee company triggering a buyout clause. The low and high input 
values represent the actual highest and lowest level of values used over the portfolio and represent the range on an individual investment 
basis. The input ranges will therefore vary from period to period based on the characteristic of the underlying investment at each statement 
of financial position date. 

For fair value measurements of the financial royalty contracts, changing the most significant unobservable inputs by 1% would have the 
following impact on the fair value of the financial royalty contracts, at fair value through profit and loss, as at March 31, 2026 as follows: 

 

 

 March 31, 2026  March 31, 2026 

 Revenue 
growth rate 

-1% 

Revenue 
growth rate 

+1% 

 
Discount rate 

-1% 
Discount rate 

+1% 

 $ (45,340) $ 51,431  $ 51,431 $ (45,339) 

 December 31, 2025  December 31, 2025 

 Revenue 
growth rate 

-1% 

Revenue 
growth rate 

+1% 

 
Discount rate 

-1% 
Discount rate 

+1% 

 $ (44,582) $       50,571  $ 50,571 $ (44,582) 

The valuation technique used for estimating fair value of level 3 common shares is based on a market approach, using recent transactions 
involving the investee and company valuation multiples using such measures as EBITDA, revenues, enterprise value and multiples taken 
from information available on similar types of companies, and, as applicable, any liquidity discount. 

The valuation technique used to determine the fair value of the level 3 preferred shares, warrants and other derivatives is estimated using 
the use of a Black Scholes option pricing model or an alternative option pricing model. The most significant unobservable inputs used in the 
valuation models are the price per share based on market comparables and volatility of underlying share prices estimated based on 
comparable companies, as applicable. 

Refer Note 7 for sensitivities related to the impact of market risk on listed common and preferred shares, warrants and other derivatives. 

b) Financial liabilities and assets not measured at fair value 

The Company’s financial liabilities, including accounts payable and accrued liabilities, revolving credit facility, debentures and Series 1 
Preferred Shares are measured at amortized cost. The amortized cost of these liabilities approximates the fair value at March 31, 2026.  
Accounts payable and accrued liabilities approximate their carrying amounts largely due to the short-term maturities of these instruments. 
The carrying value of the Debentures and Series I Preferred Shares approximate fair value, as they pay interest/ dividends at the market 
rates of interest. The Company’s financial assets include loans which are measured at amortized cost, the estimated fair value of the loan 
portfolio is $77,554,761 as at March 31, 2026 (December 31, 2025 was $72,330,563). 

6. Loans receivable 
The Company originates loans which are recorded at amortized cost, net of ECL. Loans are extended at interest rates ranging from 15% to 
17.5%, with a maturity of 3 to 4 years. The loans are secured by all assets of the borrower as defined in the General Security Agreements 
granted to the Company, which may be subordinate to other lenders. The Company recognizes an ECL against these loans using a three-
stage model.   

The Company measures the ECL on the reporting date according to the three-stage ECL impairment model:    

Stage 1 - From initial recognition of a loan to the reporting date, where the loan has not experienced a significant increase in credit risk 
("SIR") relative to their initial recognition, and a loss allowance is recognized equal to the credit losses expected to result from defaults 
occurring over the 12 months following the reporting date.   

Stage 2 - When a loan experiences a SIR subsequent to initial recognition but is not considered to be in default, a loss allowance is 
recognized equal to the credit losses expected over the remaining lifetime of the asset.   

Stage 3 - When a loan is considered to be in default, a loss allowance is recognized equal to credit losses expected over the remaining 
lifetime of the asset. Interest is calculated based on the carrying amount of the instrument, net of the loss allowance, rather than on its gross 
carrying amount.  

Measurement of ECL:   

The provision for ECL is based on historical credit loss experience, and expectations about future cash flows specific to each borrower. The 
measurement of ECL is based primarily on the product of the loan's probability of default ("PD"), exposure at default ("EAD") and loss given 
default ("LGD") and is discounted to the reporting date. The judgment involved in estimating these factors can be significant.   
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PD is based on loss rate experience since the inception of the Company, adjusted for future expectations and a risk premium is applied to 
this value to account for uncertainty.  

EAD is equal to total principal and interest outstanding for loans in good standing at the time of assessment.   

LGD is based on the Company's historical loss rate on distressed borrowers. Management considers the enterprise value, and other financial 
health indicators of the borrowers in assessing LGD. For Stage 1 loans, a base case LGD is utilized, plus forward-looking factors, for the 
Stage 2 and 3, a- borrower specific LGD is utilized, plus forward-looking factors, to calculate lifetime ECL. A risk premium has been estimated 
by management to this value on a similar basis as the PD calculation, and to account for future uncertainty. 

 Significant Increase in Credit Risk:  

The Company periodically evaluates its loan portfolio against the following criteria:   

• The investee is more than 30 days but less than 90 days in arrears on its contractual payment obligations.  

• Company management believes the cash resources available to the investee may not be sufficient to meet ongoing needs; or   

• The investee has significantly underperformed the previously provided business plans / investment thesis.  

A financial instrument is considered credit-impaired and is then moved to ‘Stage 3’ if:  

• The investee is 90 days due on contractual payments;   

• The investee is in material breach of financial covenants.   

• The investee is in long term forbearance; or   

• The investee’s assets and / or estimated equity value (subject to the Company’s security position) is insufficient to cover the 
investment or if the investee is insolvent    

If one or more of the above criteria are met without reasonable explanation from the borrower, the loan is considered to have had a significant 
increase in credit risk and is moved to Stage 2 or Stage 3 for loss provisioning.   

The following table summarizes the loans receivable assessed at each stage of impairment and the allowance for ECL, at March 31, 2026 
and December 31, 2025: 

March 31, 2026 Stage 1 Stage 2 Stage 3 Total 

Loans receivable at amortized cost $ 68,651,682 $ 4,040,344 $ 3,484,750 $ 76,176,776 

Allowance for expected credit losses (1,079,471) (746,074) (2,549,558) (4,375,103) 

 $ 67,572,211 $ 383,379 $ 935,192 $ 71,801,673 

 

December 31, 2025 Stage 1 Stage 2 Stage 3 Total 

Loans receivable at amortized cost $ 61,052,965 $ 4,634,509 $ 3,426,500 $ 69,113,974 

Allowance for expected credit losses (865,296) (741,038) (2,384,241) (3,990,575) 

 $ 60,187,669 $ 3,893,471 $ 1,042,259 $ 65,123,399 

 

The changes in the carrying amount of the loans during the reporting period were: 

 
 
 
 
 

Three-month period 

ended March 31, 2026

Balance at December 31, 2025                          65,123,399 

Proceeds received on loans receivable                              (630,348)

Advance for loans originated                            5,993,648 

Change in interest receivable                               241,822 

Foreign exchange impact on loans                               936,038 

Loan amortization income                               521,643 

Expected credit losses                              (384,528)

Balance at March 31, 2026                          71,801,673 
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The following table shows the movement in various stages of ECL during the three-month period ended March 31, 2026: 

 

A continuity of the allowance for expected credit losses for the three-months ended March 31, 2026 is as follows: 

7. Financial risk management objectives and policies 

The Company’s primary risk management objective is to protect the Company’s assets and cash flow. The Company is exposed to risks 
that arise through its use of financial instruments. Those risks include credit risk, liquidity risk and market risk including interest rate, equity 
price risk, credit, and currency risks. The Company’s management team manages these risks as they arise through its use of financial 
instruments. 

Credit risk 

Credit risk is the risk that a counterparty to a financial instrument will not meet its obligations under a financial instrument or customer 
contract, which may result in a financial loss to the Company. The Company has exposure to credit risk through its cash, accounts 
receivables and accrued income, financial royalty contracts, and loans receivable. The Company is exposed to financial royalty contract 
arrangements with investees in which a purchase price is advanced in return for participation in the investees’ revenue stream. The Company 
originates loan agreements where the return is in the form of interest and principal payments which may be affected by the credit risk specific 
to each borrower.  

The Company monitors its loan portfolio on a monthly basis and assigns each loan in the portfolio to a credit quality stage (Stage 1, Stage 
2 or Stage 3). The credit quality is reviewed for each loan at each reporting date, to incorporate changes in macroeconomic and industry 
factors, and company specific information. The loans receivable are typically secured with a senior charge on the assets of the borrower, 
trademarks and any other intellectual property, and in some cases, with a pledge of the promoter’s shareholding in the venture. Refer Note 
6, for the Company’s ECL and risk assessment policy.  

The loans receivable are typically secured with a senior charge on the assets of the borrower, trademarks and any other intellectual property, 
and in some cases, with a pledge of the promoter’s shareholding in the venture. Currently, two of the loan investments are assessed as 
having a significant increase in credit risk and a further loan is credit impaired. As of March 31, 2026, the Company has booked an allowance 
of $4,375,103 (December 31, 2025 - $3,990,575). 

The Company is exposed to credit risk in respect of its financial royalty investment measured at fair value through profit and loss, as cash 
flows under the arrangement depend on the counterparty’s ability to remit amounts due in accordance with the contractual terms. While the 
investment is not subject to the IFRS 9 expected credit loss model, credit risk is considered as part of the fair value measurement. The 
Company monitors this exposure on an ongoing basis through review of payment history, assessment of the timeliness and completeness 
of financial royalty receipts, monitoring of counterparty financial performance and other relevant information, and investigation of overdue or 
unusual payment patterns. Any deterioration in counterparty credit quality is considered in the valuation of the investment. 

The maximum exposure to credit risk at March 31, 2026 was $75,133,303 (December 31, 2025 - $69,156,499), which includes cash 
balances, loans receivable and financial royalty contracts and accrued interest receivable. Cash is held by a Canadian bank which is rated 
A+. 

Market risk 

Market risk is the risk of a financial loss arising from adverse changes in underlying market factors, which may include interest rates, equity 
prices or other price risk, foreign exchange rates and commodity prices.  

i) Interest rate risk 

The Company is exposed to interest rate risk primarily through its exposure to loans, which includes fixed rate loans, and through its 
interest-bearing borrowings, which are predominantly floating rate, with a floor. 
 

Balance as at December 31, 2025 Stage 1 Stage 2 Stage 3 Total

Provision for credit losses 865,296$                     741,038$                   2,384,241$         3,990,575$             

Purchases 72,306                          -                              -                       72,306                     

Sales and maturities -                                -                              -                       -                            

Changes in risk, parameters and exposures 141,868                        5,036                          124,786              271,690                   

Exchange rate and other -                                -                              40,532                 40,532                     

Balance as at March 31, 2026 1,079,471$                  746,074$                   2,549,558$         4,375,103$             

      Three-month period 
ended  

March 31, 2026 

Balance at December 31, 2025      $       3,990,575         

Reversal on loan settlement    - 

Increase in allowance for outstanding loans       343,996 

Foreign change gains/losses    40,532 

Balance at March 31, 2026      $ 4,375,103 
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The Company’s variable rate borrowing exposes it to cash flow interest rate risk, as future interest expense varies with changes in 
benchmark interest rates. In contrast, fixed rate loans and fixed rate borrowings expose the Company to fair value interest rate risk, as 
the economic value of these instruments changes with movements in market interest rates, although their contractual cash flows remain 
fixed, which could negatively impact the Company, should there arise a need to liquidate positions. For the three-months ended March 
31, 2026, a 1% change in the interest rate on the revolving credit facility and the debentures would have an equal and opposite effect 
of $477,244 (December 31, 2025:424,626) on the Company’s annual interest expense. 

 

ii) Other price risk or equity price risk 

Other price risk or equity price risk is the risk that the fair value or future cash flows for an equity investment or instrument will fluctuate 
due to changes in market prices (other than those arising from interest rate risk or foreign currency risk, whether those changes are 
caused by factors specific to the individual investment or its issuer, or other factors affecting all similar investments in the market.
  
The Company is exposed to other price risk or equity price risk through its investments in equity instruments in an investee company 
or borrower, including equity or common shares, preferred shares or warrants. The equity price risk exposure at March 31, 2026 was 
$6,724,450 (December 31, 2025 - $6,586,752).  

For March 31, 2026, and December 31, 2025, a 10% variance in the market price per share for listed equity securities would have the 
following impact on the equity values. 

 
 March 31, 2026  December 31, 2025 

 Share price  

10% lower 

Share price 

10% higher 

 Share price  

10% lower 

Share price 

10% higher 

 $ (90,367) $ 90,367  $ (49,236) $ 49,236 

At March 31, 2026 and December 31, 2025, a 10% variance in the market price per share for listed equity securities and the unobservable 
inputs for unlisted equity securities would have the following impact on the unlisted equity securities in Level 3. 

The most significant unobservable inputs used in the valuation are the volatility rate (range is between 31%-75%) and the share price of the 
equity securities. 

 
 March 31, 2026  March 31, 2026 

 Share price 
10% lower 

Share price 
10% higher 

 Volatility  

10% lower 

Volatility 

10% higher 

Level 3 – Common and preferred shares $ (146,500) $ 146,498  $ (27,723) $ 26,140 

Level 3 – Warrants and other derivatives (260,493) 272,741  (131,023) 218,800 

 $ (406,993) $       419,239  $ (158,746) $         244,940 

      

 December 31, 2025  December 31, 2025 

 Share price 
10% lower 

Share price 
10% higher 

 Volatility  

10% lower 

Volatility 

10% higher 

Level 3 – Common and preferred shares $ (129,566) $ 135,829  $ (30,755) $ 28,442 

Level 3 – Warrants and other derivatives (492,013) 480,500  (182,072) 190,702 

 $ (621,579) $       616,329  $ (212,782) $          219,144 

 

i) Foreign currency risk 

Foreign currency risk is the risk that the fair value or future cash flows of an asset or liability will fluctuate due to changes in foreign 
exchange rates. The Company has foreign currency exposures to cash, receivables and payables denominated in U.S. dollars. The 
foreign exchange exposure at March 31, 2026 was $39,633,731 (December 31, 2025 - $34,247,576) and a 1% movement in the 
exchange rate has an impact of $396,337 (December 31, 2025 - $342,476) on the Company’s results. 

Concentration risk 
Concentration risk is the risk that a small number of investments represent a disproportionate share of the total investment portfolio, and the 
impairment of one or more investments with a higher weighting could result in a loss to the Company. Concentration of credit risk is the risk 
that a small number of loan exposures could result in a disproportionate loss to the Company. The Company’s approach to managing 
concentration risk is to ensure, that sufficient capital allocation is balanced across investments and deployment of Capital on loans, across 
sectors such that no single investment or loan or sector exposure represents over 20% of the investment or loan portfolio.  

Liquidity risk 

Liquidity risk is the risk that the Company will not be able to generate sufficient cash and liquidity to meet its financial obligations as they 
come due. The Company’s approach to managing liquidity is to ensure that sufficient liquidity exists and is projected to meet its liabilities 
when due, under normal and stressed conditions. The Company manages liquidity risk by reviewing its capital requirements on an ongoing 
basis and by continuously reviewing both actual and forecasted cash flows to ensure that the Company has appropriate capital capacity 
and liquidity. The Company also manages access to its revolving credit facility as a means of gaining capital when needed, while balancing 
the costs of borrowing. The following table summarizes the maturity of all financial assets and liabilities as at March 31, 2026:  
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Contractual receipts at  
March 31, 2026 1 year 1-3 years 3-5 years 

More than 5 
years Total 

Accounts receivable and accrued 
income 

$         142,128  $                 - $                  -  $                 - $       142,128  

Financial royalty contracts 1,045,425 - - 765,681 1,811,106 

Loan receivable 22,642,731 42,884,887 6,381,317  -  71,801,673 

Total $   23,830,284 $42,764,733 $    6,394,208 $     765,681 $73,754,907 

 
Contractual receipts at December 31, 
2025 1 year 1-3 years 3-5 years 

More than 5 
years Total 

Accounts receivable and accrued 
income 

$          99,807  $                 - $                  -  $                 -  $       99,807  

Financial royalty contracts 1,027,950 - - 752,882 1,780,832 

Loan receivable 8,966,688 49,890,407 6,266,304  -  65,123,399 

Total $   10,094,445 $49,890,407 $    6,266,304 $     752,882 $67,004,038 

 
 

Contractual obligations at  
March 31, 2026 

On 
Demand** 1 year 1-3 years 3-5 years 

More than 5 
years 

Total 
 

Accounts payable and accrued 
liabilities 

- $ 1,074,726 $             - $                -                  
- 

 $               -                    $      1,074,726   

Redeemable debenture and 
interest 

32,641,136 - - - - 32,641,136  

Revolving credit facility and 
interest 

- 1,537,328 18,258,464  - - 19,795,792   

Series I Preferred Shares and 
interest 

- 467,867 859,210 - - 1,327,077  

Total $ 32,641,136  $   3,079,921 $19,117,674 $                - $                   - $54,838,731  

 
Contractual obligations at 
December 31, 2025 

On 
Demand** 1 year 1-3 years 3-5 years 

More than 5 
years Total  

Accounts payable and accrued 
liabilities 

- $ 1,188,295  $             - $                -                  
- 

 $               -                    $      1,188,295  

Redeemable debenture and 
interest 

31,608,084 - - - - 31,608,084 

Revolving credit facility and 
interest 

- 1,226,033 14,371,811  - - 15,597,844  

Series I Preferred Shares and 
interest 

- 467,867 833,702 - - 1,301,569 

Total $ 31,608,084  $   2,752,195 $15,205,514 $                - $                   - $49,695,793 

** On the redeemable debenture balance is disclosed as on demand, because investors have the ability to retract the same, subject to 
monthly caps, and management’s ability to defer payment, as noted in Note 11. 

 
Maturity Pattern of Debentures if 
redeemed at final redemption date 

 

1 year 1-3 years 3-5 years 
More than 5 

years Total 

As at March 31, 2026  2,840,218  5,680,437 5,680,437  68,370,793 82,571,884 

As at December 31, 2025  2,817,062 5,634,124 5,634,124 68,229,892 82,315,202 

 

Capital management 

The Company’s primary capital management objective is to make long-term investments that generate recurring cash flow and long-term 
profitability, while safeguarding the capital invested and providing sufficient working capital to sustain day-to-day operations, to deliver long-
term shareholder equity growth. 

The Company’s share capital is not subject to external restrictions. The capital of the Company comprises shareholders’ equity, Debentures, 
and the Series I Class A Preferred Shares. Loan interest and financial royalty income, realized gains/losses on financial assets and other 
fee income will continue to be an important source of capital for the Company. 
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The Company continually assesses the adequacy of its capital structure and capacity and make adjustments within the context of the 
Company’s strategy, economic conditions, and the risk characteristics of the business. There have been no changes to the Company’s 
approach to capital management during the period. 

The Company is subject to externally imposed capital requirements under its revolving credit facility. The requirements include maintaining 
a minimum interest coverage ratio of 1.25:1 and a minimum tangible net worth of $50,000,000. Per the terms of the agreement the minimum 
tangible net worth is calculated as total shareholders equity less the book value of intangible assets (excluding any deferred tax asset) 
These metrics are measured and reported on quarterly under the terms of the credit facility.   

The Company has complied with all externally imposed capital requirements during the three months ended March 31, 2026 and March 31, 
2025 and has not experienced any breaches of the financial covenants. 

The Company has complied with all externally imposed capital requirements during the reporting period and has not experienced any 
breaches of the financial covenants. 

8. Prepaid expenses and other receivables 
 March 31, 

 2026 

  December 31, 

 2025 

Prepaid insurance, rent deposit and other prepaid expenses $ 206,865  $ 346,744 

Staff loans receivable 147,317  147,317 

 $             354,182  $ 494,061 

9. Accounts payable and accrued liabilities 
 March 31, 

 2026 
 December 31, 

 2025 

Accounts payable $ 166,838 $ 257,531 

Accrued expenditures 513,577 568,332 

Financing cost payable to holders of the Debentures 241,247 234,755 

Financing cost payable to holders of the Preferred Shares 24,953 25,508 

Financing cost payable to revolving credit line 128,111 102,169 

Total $ 1,074,725  $ 1,188,295 

10. Income taxes 

Income tax expense for the period comprises: 

  Three months ended March 31, 
2026 

Three months ended March 31, 
2025 

Deferred income tax (expense) recovery  (211,581) (159,155) 

Total income tax expense  $      (211,581) $     (159,155) 

The deferred income tax expense is accrued on investments held by Flow Capital Corp. and is offset by a corresponding reduction in the 
deferred tax asset. 

11. Redeemable debt 

The Company has issued redeemable debt in the form of debentures and preferred shares as follows: 

Debentures 

Pursuant to the terms of a debenture indenture dated August 1, 2023 (the “Indenture”), the Company will issue debentures (the “Debentures”) 
in multiple series in Canadian or U.S. dollars bearing interest at varying floating rates, as follows: 

The Series A CDN Debentures shall bear interest from the date of issue at a rate per annum equal to the Bank of Canada Overnight Rate 
in effect from time to time plus 4.5%, subject to a minimum interest rate of 7% and a maximum interest rate of 11%, payable in Canadian 
dollars. 

The Series A+ CDN Debentures shall bear interest from the date of issue at a rate per annum equal to the Bank of Canada Overnight Rate 
in effect from time to time plus 5%, subject to a minimum interest rate of 7.5% and a maximum interest rate of 11.5%, payable in Canadian 
dollars. 

The Series F CDN Debentures shall bear interest from the date of issue at a rate per annum equal to the Bank of Canada Overnight Rate 
in effect from time to time plus 5.5%, subject to a minimum interest rate of 8% and a maximum interest rate of 12%, payable in Canadian 
dollars. 
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The Series F+ CDN Debentures shall bear interest from the date of issue at a rate per annum equal to the Bank of Canada Overnight Rate 
in effect from time to time plus 6%, subject to a minimum interest rate of 8.5% and a maximum interest rate of 12.5%, payable in Canadian 
dollars. 

The Series UA USD Debentures shall bear interest from the date of issue at a rate per annum equal to the U.S. Federal Funds Rate in effect 
from time to time plus 4.5%, subject to a minimum interest rate of 7% and a maximum interest rate of 11%, payable in United States dollars. 

The Series UA+ USD Debentures shall bear interest from the date of issue at a rate per annum equal to the U.S. Federal Funds Rate in 
effect from time to time plus 5%, subject to a minimum interest rate of 7.5% and a maximum interest rate of 11.5%, payable in United States 
dollars. 

The Series UF USD Debentures shall bear interest from the date of issue at a rate per annum equal to the U.S. Federal Funds Rate in effect 
from time to time plus 5.5%, subject to a minimum interest rate of 8% and a maximum interest rate of 12%, payable in United States dollars. 

The Series UF+ USD Debentures shall bear interest from the date of issue at a rate per annum equal to the U.S. Federal Funds Rate in 
effect from time to time plus 6%, subject to a minimum interest rate of 8.5% and a maximum interest rate of 12.5%, payable in United States 
dollars. 

The Debentures will mature on August 1, 2043, subject to earlier redemption by the Company or retraction by the Debenture holders. The 
Debentures may be retracted by Debenture holders subject to a 90-day notice period and the Company maintaining the discretion to limit 
the monthly retraction amounts to 1% of the value of the Debentures then outstanding. The Indenture also provides the Company with the 
ability to defer the retraction date by 12 months if repayment of the retraction price would impair, or reasonably be expected to impair, the 
business, operations, financial condition, financial performance, profitability, debt or equity funding prospects, or investment capabilities of 
the Company. The Debentures are unsecured, non-convertible, non-voting and carry no right to participate in the earnings of the company. 
No portion of the principal or interest outstanding under the Debentures may be repaid in securities of the Company. 

 

 

 

For the three months ended March 31, 2026, the Company recorded interest on debentures totalling $704,112 (2025- $696,348) which is 
included in financing expense within the interim condensed consolidated statements of comprehensive income (loss), of which $241,247 
was payable as at March 31, 2026 (2025 - $239,115) and included in accounts payable and accrued expenses within the interim condensed 
consolidated statements of financial position. 

Series I Class A preferred shares 

On June 28, 2022 the Company issued 406,667 Series 1 Class A preferred shares priced at $3 per share to raise $1,220,001. One of the 
investors redeemed his investments for $120,000 on October 10, 2023.  

For the three months ended March 31, 2026, the Company recorded dividends on preferred shares totalling $24,953 (2025 - $24,953) which 
is included in financing expense within the interim condensed consolidated statement of comprehensive income (loss), which was payable 
at March 31, 2026 (2025 - $24,953) and included in accounts payable and accrued expenses within the interim condensed consolidated 
statements of financial position. 

12. Revolving Credit Facility 

On August 22, 2024 the Company entered into a loan agreement, for a revolving credit facility in the principal amount of up to US 
$15,000,000. On October 3, 2025 the principal amount of the revolving credit facility was increased to US $25,000,000.  

The credit facility has a term of 36 months, with monthly interest payments to be made on the outstanding balance of the loan, calculated 
monthly in arrears, based on Secured overnight financing rate (‘SOFR”) plus 4.75%. The loan is secured against all present and after-
acquired property of the Company. The loan agreement contains standard financial and negative covenants typical for a revolving credit 
facility. The Company recorded interest payments on the revolving credit facility totalling $326,747 (2025 - $98,937) which is included in 
financing expense within the interim condensed consolidated statement of comprehensive income (loss), of which $128,111 is payable at 
March 31, 2026 (2025 - $41,500) and is included in accounts payable and accrued liabilities in the interim condensed consolidated 
statements of financial position. 

The Company at any time on or after the closing date, upon not less than thirty (30) days and not more than sixty (60) days prior written 
notice, repay in full the loan together with unpaid interest accrued thereon in connection with the termination of the financing under this 
agreement subject to an early termination fees which is 2.00% of the maximum loan amount in the event the termination date occurs after 
the closing date and on or prior to the first anniversary of the closing date and (ii) 1.00% of the maximum loan amount in the event the 
termination date occurs after the first anniversary of the closing date and on or prior to the second anniversary of the closing date (the “early 

Total

Number of units  Amount  Number of units Amount Number of units Amount Number of units Amount
Number of 

units
 Amount Amount

Balance as at December 31, 2025                           5,925          5,924,542                  9,414           9,414,141                  8,905         12,205,094                   2,874              3,939,307                  125           125,000       31,608,084 

Issued                               580             580,000                       50                50,000                        25                34,140                   1,313              1,822,601                      -                        -           2,486,741 

Redeemed                             (364)           (364,000)                   (500)             (500,000)                    (501)             (698,344)                     (173)                (240,412)                      -                        -          (1,802,756)

Drip                                 17               16,610                       28                27,879                        12                16,907                           4                      5,652                      -                        -                 67,048 

FX impact                                  -                          -                          -                           -                           -                208,478                          -                      73,542                      -                        -              282,020 

Balance as at March 31, 2026                           6,157          6,157,152                  8,992           8,992,019             8,441.26         11,766,275                   4,018              5,600,690                  125           125,000       32,641,136 

Class UF Plus Class AClass F Class F Plus Class UF
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termination fee”). No early termination fee will be payable if the termination date occurs for any reason after the second anniversary of the 
closing date. 

The borrowing base is determined by the eligibility criteria which is (a) 75% of the aggregate receivable balance of eligible loan receivables 
which constitute SaaS loan receivables; plus (b) 55% of the aggregate receivable balance of eligible loan receivables which constitute cash 
flow loan receivables; minus (c) Reserves, financial royalty investments shall not form part of the borrowing base.  

As of March 31, 2026 and December 31, 2025, the Company is subject to certain financial covenants under its revolving credit facility 
agreement, as noted in note 7. These covenants are tested at the end of each quarter.  The Company has complied with these covenants 
as of the reporting dates. 

13. Share capital and other components of equity 

The authorized share capital of the Company consists of an unlimited number of voting common shares without par value, and 1,811,666 
Series 1 Class A preferred shares with a face value of $3 per share. 

Series 1 Class A preferred shares 

On December 12, 2021, the Company received approval from the TSXV to create a new class of Series 1 Class A preferred shares, pursuant 
to the shareholder approval obtained at a meeting of the shareholders held on May 26, 2020. Subsequently, pursuant to the board approvals 
for amendments obtained via consent resolutions dated November 16, 2021 and June 3, 2022. On June 28, 2022, the Company issued a 
first tranche of 406,667 Series 1 Class A preferred shares priced at $3 per share to raise $1,220,001. 

From the date of issuance, the Series 1 Class A Preferred Shares shall accrue dividends at the rate of 9.2%, payable quarterly when 
declared by the board. These Preferred Shares have a mandatory redemption at the end of a maximum term of 6 years from initial issuance. 
On each of the third, fourth and fifth anniversaries, respectively, of the initial issuance, a holder may request that the Company redeem up 
to one-third (1/3rd) of the Series I Class A Preferred Shares originally acquired by the holder. At any time or times after the 1-year anniversary 
of the initial issuance, the Company shall be entitled, at its option, to repurchase all or any portion of the Series 1 Class A Preferred Shares.  
The Company may exercise such repurchase pro rata in respect of all or any lesser number (as determined by the Company in its sole 
discretion) of the Series 1 Class A Preferred Shares held by each holder of Series 1 Class A Preferred Shares. Upon exercise of the 
repurchase, each Holder shall have the option to receive either: (i) validly issued, fully paid and non-assessable Common Shares in 
exchange for such Holder's Series 1 Class A Preferred Shares at the Exchange Rate; or (ii) a cash payment in an amount per Series 1 
Class A Preferred Share equal to the redemption price, at the choice of the holder. 

As at March 31, 2026 and March 31, 2025, there were 366,667 Preferred Shares issued and outstanding. The Series 1 Class A preferred 
shares are redeemable and accrue a cumulative dividend and are classified as a financial liability. For the three-months ended March 31, 
2026, dividends of $24,953 (2025-$24,953) were recorded, this amount was payable at period end. The dividends declared during the period 
are included in financing expense in the interim condensed consolidated statement of comprehensive income (loss) and the outstanding 
dividend at period end is included in accounts payable and accrued liabilities in interim condensed consolidated statement of financial 
position.  

Common shares 

The issued and outstanding common shares at March 31, 2026 were 29,303,363 (2025 – 30,580,363). 

A Normal Course Issuer Bid (“NCIB”) initiated by the Company on November 21, 2024 terminated on November 22, 2025 and on December 
26, 2025 the Company initiated another NCIB which will  terminate upon the earliest of (i) the Company purchasing 2,115,988 common 
shares, (ii) the Company providing notice of termination of the NCIB, and (iii) December 01, 2026. The NCIB will be made through the 
facilities of the TSXV and the purchase and payment for the common shares will be made from the Company’s existing working capital at 
the market price of the applicable securities at the time of acquisition, plus brokerage fees, if any, charged by the Broker. All common shares 
purchased by the Company under the NCIB will be cancelled. For the three months ended March 31, 2026, 36,000 shares were purchased 
under the NCIB at a weighted-average price per share of $0.80 for a total cost of $28,800 (2025 – 120,000 common shares repurchased at 
a weighted-average price per share of $0.8220 for a total cost of $75,085) and subsequently returned to treasury for cancellation. 

Share based payments 

On November 28, 2025, the shareholders approved the Corporation's omnibus equity incentive compensation plan (the "Omnibus Plan") 
that gives the Board flexibility in the types of incentive awards that can be granted to directors, officers, employees and consultants of the 
Corporation and its subsidiaries. Pursuant to the terms of the Omnibus Plan, the Company has awarded Stock Options and Performance 
Stock Units (“PSUs”). The Omnibus plan provides for the issuance of a maximum of 6,114,073 common shares. 

Stock options 

The Company grants stock options to develop the interest of and provide an incentive to eligible employees, directors and consultants of 
the corporation and its affiliates. Options granted may vest over certain time periods within the option period, which will limit the number of 
options that may be exercised. Each stock option is exercisable into one common share of the Company at the price specified in the terms 
of the option. 

The following options were outstanding under the plan, at March 31, 2026: 
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Original Issue Date 

Number of 
Options 

Outstanding 

Number of 
Options 

Exercisable 

 

 

Exercise Price 

 

 

Expiry Date 

Remaining 
contractual 
life (years) 

May 27, 2020 100,000 100,000 $0.36 May 26, 2027 1.15 

January 10, 2023 50,000 32,500 $0.60 Jan 9, 2030 3.78 

June 13, 2023 1,672,759 1,672,759 $0.58 June 12, 2028 2.20 

October 25, 2023 560,000 280,000 $0.54 October 24, 2028 2.57 

May 2, 2024 50,000 20,000 $0.50 May 1, 2034 8.09 

January 9, 2025 100,000 25,000 $0.83 January 8, 2035 8.78 

February 7, 2025 85,000 21,250 $0.80 February 6, 2035 8.86 

April 22, 2022 80,000 16,000 $0.77                 April 21, 2035 9.06 

Total 2,697,759 2,167,509    

Weighted average 

exercise price 

 

$0.5843 

 

$0.5707 

 Weighted average 

remaining contractual life 

 

3.04 
 

 
The Company uses the Black-Scholes Option Pricing Model to calculate the fair value of any  options granted. The model requires 
management to make estimates, which are subjective and may not be representative of actual results. Changes in assumptions can 
materially affect estimates of fair values. 

Performance Stock Units (“PSUs”) 

 The Company did not award any PSUs in the three-month period ended March 31, 2026 (2025: 300,000). All PSUs are subject to the following 
performance vesting criteria established by the Board: 
 

Metric: Share Price Metric: Recurring Free Cash Flow 

Vesting Portion Threshold Vesting Portion Threshold 

1/5th  $1.00   

1/5th $2.00 1/5th $5,000,000 

1/5th $3.00 1/5th $8,000,000 

The fair value of the performance stock units awarded is determined as follows: 

For the share price-based components of the PSUs, the ‘market condition’ (share price) thresholds were incorporated into the estimate of 
the fair value, using a Monte Carlo simulation, and was estimated to have a nominal value. The fair value of this component is expensed 
over the vesting period and not adjusted for performance. 

For the performance condition (recurring free cash flow) based components of the PSUs, the fair value per share equals the stock price on 
grant date. The fair value expensed over the vesting period is adjusted based on the number of shares that vest. 

A total of $11,386 was expensed towards share-based compensation on account of PSUs, in the three-month periods ended March 31, 
2026 (2025: $14,839). A total of 1,325,834 PSUs are outstanding as on March 31, 2026. 
 

14. Foreign exchange gains (losses) 

 
Three months ended  

March 31, 2026 
Three months ended  

March 31, 2025 

Foreign exchange gains (losses) 
  

Unrealized foreign exchange (loss) gain $         489,816 $      (89,376) 

Realized foreign exchange (loss) gain  - - 

Total  $ 489,816 $     (89,376) 
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15. Employee benefit expense 
 Three months ended  

March 31, 2026 
Three months ended  

March 31, 2025 

Wages and salaries  $ 555,666 $ 471,694 

Other benefits  19,290  57,332 

Employer related costs for insurance, health tax   51,488 77,373 

Salaries, benefits and other staffing costs  626,444  606,399 

Share-based compensation (Note 16)  32,810  52,804 

Total $ 659,254 $ 659,203 

16. Share-based compensation 

The amounts recognized for share-based compensation in the statement of comprehensive income were made up as follows: 

 Three months ended  
March 31, 2026 

Three months ended  
March 31, 2025 

Expense recognized based on vesting conditions of stock options $ 21,424 $      37,965 

Expense recognized based on vesting conditions of PSUs 11,386 14,839 

 $ 32,810  $ 52,804 

17. Earnings per share 

The following reflects the profit, loss and unit data used in the basic and diluted earnings per share computations: 

 Three months ended  
March 31, 2026 

Three months ended  
March 31, 2025 

Profit (loss) attributable to ordinary equity holders for basic earnings / 
per share    $   821,175             $        433,881 

Basic weighted average number of shares outstanding  29,317,830 30,615,763 

Dilutive effect of options and warrants 713,437 800,043 

Diluted weighted average number of shares outstanding 30,031,267 31,415,806 

 

Basic earnings per share $ 0.0280 $ 0.0142 

Diluted earnings per share $ 0.0273 $ 0.0138 

 

18. Operating segment information 

Flow Capital operates as an investment firm providing growth capital to emerging growth businesses comprising one operating segment.  
All of the Company’s reported revenue is from external customers.  The breakdown of the recognized revenue by country was: 

 

For the three-months ended March 31, 2026, the loan interest and financial royalty income and the interest income on promissory notes 
received for 4 investees was over 10% of the total loan interest and financial royalty income, Company D at 12.73%, Company E at 11.16%, 
Company F at 10.76% and Company G at 10.10%. For the three months ended, March 31, 2025, the loan interest and financial royalty 
income and the interest income on promissory notes received for 3 investees was over 10% of the total loan interest and financial royalty 
income, Company A at 11.92%, Company B at 10.51%, and Company C at 10.13% of the total, respectively. 

 

 Three months ended  
March 31, 2026 

Three months ended  
March 31, 2025 

Canada  $  372,012    $ 167,368 

United States   2,436,787  2,076,351 
United Kingdom  592,871  660,422 

Total    $  3,401,670    $  2,904,141 
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19. Changes in working capital items 

20. Related party disclosures 

Key management personnel 

The number of key management personnel as at March 31, 2026 was 9 (December 31, 2025: 9) and are identified as the members of the 
board of directors and the officers of the Company. 

i) Compensation 

 

ii) Other transactions 

On June 28, 2022, Company issued the first tranche of its Series I Class A preferred shares. At March 31, 2026, 166,667 preferred shares 
with a face value of $500,001 (December 31,2025 $500,001) were held by a director’s family, and dividend of $11,342 was accrued and 
expensed on these preferred shares during the three-month periods ended March 31, 2026 (2025: $11,342). 

On August 31, 2022, the Company advanced loans to two Directors in the total amount of $26,559. On June 28, 2023, the Company 
advanced an additional $120,758 as loans to the two Directors. These loans in the total amount of $147,317 remain outstanding on March 
31,2026 (December 31, 2025: $147,317). For the three-months ended March 31, 2026, the Company earned interest income on these loans 
in the amount of $1,114 (2025: $1,453) at the CRA prescribed rate. 

On August 1, 2023, the Company issued the first tranche of its Debentures of multiple series. As at March 31, 2026, $4,549,981(December 
31, 2025- $4,538,447) of the debentures was held by key management personnel and a company with common directors, and interest of 
$96,151 was accrued and expensed on the debentures held by related parties, during the three -month periods ended March 31, 2026 
(2025: $101,080). 

21. Subsequent Events 
 

Between April 01, 2026, and May 11, 2026, the Company purchased 14000 shares at an average price of $0.7614 per share. All common 
shares purchased by the Company under the NCIB are returned to treasury and cancelled. 
 
On May 04, 2026, the Company received US$6.66 million for the full repayment of an outstanding loan.  

Subsequent to March 31, 2026, the Company issued 408 Series F debentures (CAD) and 1,020 Series UF and UF+ debentures (USD), 
resulting in gross proceeds of approximately CAD $408,000and USD $1,020,000. 

 

 

 Three months ended  
March 31, 2026 

Three months ended  
March 31, 2025 

Prepaid expenses and other receivables   139,879  90,062 

Accounts payable and accrued liabilities   (145,448)  (380,783) 

Total  $  (5,569) $ (290,721) 

 
Three months ended  

March 31, 2026 
Three months ended  

March 31, 2025 

Short term employee benefits $ 336,697 $ 249,167 

Share-based compensation 30,989  31,579 

Total  $ 367,686   $ 280,746 


