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  September 30,   December 31,  

  2026   2025  

ASSETS       

CURRENT ASSETS       

Cash and cash equivalents  $ 11,449   $ 2,707  

Restricted cash   118    9,857  

Trade and other receivables   30,262    11,817  

Inventories   23,807    12,517  

Other current assets   9,884    2,515  

Total current assets   75,520    39,413  

       

NON-CURRENT ASSETS       

Property, plant and equipment   4,158    2,290  

Right of use assets   5,795    2,669  

Deferred tax assets   558    -  

Equity method investment   574    291  

Other long-term assets   736    714  

Intangibles   13,137    -  

Goodwill   14,034    -  

Total non-current assets   38,992    5,964  

TOTAL ASSETS  $ 114,512   $ 45,377  

       

LIABILITIES AND EQUITY       

CURRENT LIABILITIES       

Credit from banks  $ 4,693   $ 14,684  

Accounts payable and accrued liabilities   45,969    21,230  

Short-term portion of lease liabilities   2,000    963  

Short-term portion of long-term loans   19,172    -  

Short-term portion of other long-term liabilities   20,650    -  

Subscription Receipts   -    9,209  

Convertible debentures   -    4,327  

Income tax payable   -    169  

Total current liabilities   92,484    50,582  

       

NON-CURRENT LIABILITIES       

Long-term portion of lease liabilities   4,334    1,931  

Long-term loans   279    418  

Preferred shares   2,000    3,950  

Deferred tax liabilities   388    -  

Other long-term liabilities   127    145  

Total non-current liabilities   7,128    6,444  

TOTAL LIABILITIES   99,612    57,026  

       

SHAREHOLDERS' DEFICIT       

Share capital   223,416    188,306  

Share-based payment reserve   11,342    10,998  

Accumulated other comprehensive income   4,366    7,803  

Accumulated deficit   (224,224 )   (218,756 ) 

TOTAL DEFICIT   14,900    (11,649 ) 

TOTAL LIABILITIES AND DEFICIT  $ 114,512   $ 45,377  

 

The accompanying notes are an integral part of the interim condensed consolidated financial statements.



Baylin Technologies Inc. 
Interim Condensed Consolidated Statements of Loss and Comprehensive Loss (unaudited) 
Canadian dollars in thousands except per share and weighted average share figures 

_______________________________________________________________________________________________ 

- 4 - 

 

 

  
For the three months ended 

September 30,  

For the nine months ended 

September 30,  

  2026   2025  2026   2025  

             

Revenues  $ 35,300   $ 16,754   $ 73,383   $ 58,076  

             

Cost of sales   23,070    9,480    44,110    32,394  

             

Gross profit   12,230    7,274    29,273    25,682  

             

Operating expenses             

Selling and marketing expenses   2,577    1,739    5,862    5,334  

Research and development expenses   2,176    3,073    8,242    9,315  

General and administrative expenses   7,667    2,774    15,508    10,721  

Acquisition expenses   579    -    2,732    -  

   12,999    7,586    32,344    25,370  

             

Operating income (loss)   (769 )   (312 )   (3,071 )   312  

             

Finance expense, net   73    1,050    2,554    2,766  

Investment income, net   (208 )   (165 )   (283 )   (81 ) 

Fair value adjustments   -    15    767    (312 ) 

             

Loss before income taxes   (634 )   (1,212 )   (6,109 )   (2,061 ) 

             

Income tax expense   108    (112 )   140    81  

             

Net loss  $ (742 )  $ (1,100 )  $ (6,249 )  $ (2,142 ) 

             

Items that may be reclassified to loss             

    Amount arising from translation of foreign operations, net of tax   (5,163 )   (290 )   (3,437 )   (1,025 ) 

             

Other comprehensive loss   (5,163 )   (290 )  $ (3,437 )  $ (1,025 ) 

             

Total comprehensive loss  $ (5,905 )  $ (1,390 )  $ (9,686 )  $ (3,167 ) 

             

Basic and diluted net loss per common share  $ -   $ (0.01 )  $ (0.03 )  $ (0.01 ) 

Weighted average shares outstanding  
 281,416,534    152,529,540  

 
 208,151,493    151,986,042  

 

 

 

 

 

 

 

 

The accompanying notes are an integral part of the interim condensed consolidated financial statements.
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Number of 

common shares 

outstanding  

 
Share 

capital   

Share- 

based 

payment 

reserve   

Accumulated 

Deficit   

Accumulated 

other 

comprehensive 

income   

Total 

equity 

(deficit)  

                   

Balance as of January 1, 2026   152,795,816   $ 188,306   $ 10,998   $ (218,756 )  $ 7,803   $ (11,649 ) 

                   

Net loss   -    -    -    (6,249 )   -    (6,249 ) 

Other comprehensive loss   -    -    -    -    (3,437 )   (3,437 ) 

Share-based payment   -    848    344    -    -    1,192  

Share issuances and cancellations   128,789,319    34,262    -    781    -    35,043  

                   

Balance as of September 30, 2026   281,585,135   $ 223,416   $ 11,342   $ (224,224 )  $ 4,366   $ 14,900  

 

                   

                   

  
Number of 

common shares 

outstanding  

 
Share 

capital   

Share- 

based 

payment 

reserve   

Accumulated 

Deficit   

Accumulated 

other 

comprehensive 

income   

Total 

equity 

(deficit)  

                   

Balance as of January 1, 2025   151,421,995   $ 187,871   $ 9,313   $ (214,082 )  $ 8,375   $ (8,523 ) 

                   

Net loss   -    -    -    (2,142 )   -    (2,142 ) 

Other comprehensive income   -    -    -    -    (1,025 )   (1,025 ) 

Share-based payment   -    -    1,480    -    -    1,480  

Share issuances   1,226,036    355    -    -    -    355  

                   

Balance as of September 30, 2025   152,648,031   $ 188,226   $ 10,793   $ (216,224 )  $ 7,350   $ (9,855 ) 

 

 

 

 

 

 

 

 

 

 

The accompanying notes are an integral part of the interim condensed consolidated financial statements.
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For the three months ended 

September 30, 
 
 

For the nine months ended 

September 30, 
  

  2026   2025   2026   2025   

Cash flows from operating activities              

Net loss  $ (742 )  $ (1,100 )  $ (6,249 )  $ (2,142 )  

Adjustments to reconcile net loss from continuing operations to 

net cash generated by operating activities 
 

     
 

      

Share-based payment   448    167    257    1,835   

Depreciation   (146 )   559    1,682    1,748   

Amortization   1,178    -    1,018    -   

Finance expense, net   73    1,050    2,554    2,766   

Bonus provision accrual   (668 )   (193 )   327    1,138   

Share of net income (loss) of equity method investment   (208 )   (165 )   (283 )   (81 )  

Income tax expense   108    (112 )   140    81   

Fair value adjustment   -    15    767    (312 )  

Unrealized foreign exchange (gain) loss   (906 )   467    (3,365 )   (224 )  

   (121 )   1,788    3,097    6,951   

Changes in asset and liability items              

Decrease (increase) in trade receivables   267    1,482    (4,289 )   3,245   

Decrease (increase) in other current assets   314    (150 )   (452 )   205   

Decrease (increase) in inventories   4,871    (196 )   4,363    1,182   

Increase (decrease) in trade payables and other current 

liabilities 
 

 (2,998 )   (1,386 ) 
 

 2,760    (4,844 )  

   2,454    (250 )   2,382    (212 )  

Cash paid and received during the year for              

Interest paid, net   (726 )   (369 )   (1,575 )   (1,577 )  

Taxes paid, net   (37 )   (180 )   (37 )   (264 )  

   (763 )   (549 )   (1,612 )   (1,841 )  

              

Net cash generated by (used in) operating activities  $ 828   $ (111 )  $ (2,382 )  $ 2,756   

              

Cash flows from investing activities              

Purchase of property, plant and equipment  $ (233 )  $ (13 )  $ (302 )  $ (40 )  

Development cost of intangible assets   (1,554 )   -    (1,554 )   -   

Business acquisition, net of cash acquired   -    -    (2,192 )   -   

Net cash used in investing activities  $ (1,787 )  $ (13 )  $ (4,048 )  $ (40 )  

              

Cash flows from financing activities              

Cash received from issuance of preferred shares  $ -   $ -   $ 2,000   $ -   

Borrowing (repayment) from credit from banks and term loans   391    5,209    (10,265 )   2,250   

Borrowing of long-term loans and other long term loans   -    (3,967 )   14,619    (3,967 )  

Principal elements of lease payments   (457 )   (203 )   (1,024 )   (631 )  

Net cash generated by (used in) financing activities   (66 )   1,039   $ 5,330   $ (2,348 )  

              

Exchange differences on balances of cash and cash equivalents   (42 )   92    103    (77 )  

              

Increase (decrease) in cash and cash equivalents  $ (1,067 )  $ 1,007   $ (997 )  $ 291   

              

Cash, cash equivalents and restricted cash at the beginning of the 

period 
 

 12,634    4,290  
 

 12,564    5,006   

              

Cash, cash equivalents and restricted cash at the end of the period  $ 11,567   $ 5,297   $ 11,567   $ 5,297   

 

The accompanying notes are an integral part of the interim condensed consolidated financial statements.
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NOTE 1: NATURE OF OPERATIONS 

Baylin Technologies Inc. (“Baylin”) was incorporated pursuant to the laws of the Province of Ontario on September 

24, 2013. Baylin's registered office is located at 181 Bay Street, Suite 1800, Toronto, Ontario, Canada.   

Baylin, together with its subsidiaries (collectively, the “Company” or the “Group”), is a diversified global wireless 

technology company focused on the research, design, development, manufacture and sale of passive and active radio 

frequency (“RF”) and satellite communications products, and the provision of supporting services. The Company’s 

products are marketed and sold under the brand names Galtronics and Advantech Wireless. The Company's 

operations are conducted through subsidiaries. Baylin’s common shares and convertible debentures are publicly 

traded on the Toronto Stock Exchange (TSX: BYL and BYL.DB) and its common shares trade in the over-the-

counter market in the United States (OTCQB: BYLTF). 

Approval of financial statements  

These interim condensed consolidated financial statements of the Company for the three and nine months ended 

September 30, 2026 have been prepared by management of Baylin and were authorized for issuance in accordance 

with a resolution of the board of directors passed on November 10, 2026.   

 

NOTE 2: BASIS OF PREPARATION 

The interim condensed consolidated financial statements for the three and nine months ended September 30, 2026 

have been prepared in accordance with IAS 34, Interim Financial Reporting. 

The interim condensed consolidated financial statements do not include all the information and disclosures required 

in the annual financial statements and should be read in conjunction with the Company's annual audited consolidated 

financial statements for the year ended December 31, 2025 (the “Annual Financial Statements”), which have been 

prepared in accordance with International Financial Reporting Standards (“IFRS”) as issued by the International 

Accounting Standards Board (“IASB”). 

Going Concern Assumption 

The consolidated financial statements have been prepared on a going concern basis, which assumes that the Group 

will continue to operate for the foreseeable future and will be able to realize its assets and discharge its liabilities in 

the normal course of business. 

Material Uncertainty Related to Going Concern 

The Company failed to meet the minimum Lender-defined EBITDA covenant under the Credit Agreement 

applicable to the second and third quarter of 2026 combined period (see Note 7). On November 10, 2026, the 

Company and the Lender entered into the First Amending Agreement, under which the Lender waived the failure 

to meet the minimum Lender-defined EBITDA covenant for the second and third quarters of 2026 combined 

period, subject to the terms and conditions of the First Amending Agreement. The Company remains subject to 

future financial covenant tests, which it may not satisfy. The Company is in discussions with the Lender to reach a 

satisfactory longer term agreement; however, there can be no assurance that an agreement will be reached.  If the 
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Company is unable to reach a satisfactory agreement with the Lender,  its financial position would be severely 

impacted, raising material uncertainty about its ability to continue as a going concern.  

Based on the current assessment, the consolidated financial statements have been prepared on a going concern basis. 

However, the existence of the material uncertainty disclosed above may cast significant doubt on the Group's ability 

to continue as a going concern, and the consolidated financial statements do not include any adjustments that may 

be necessary if the Group were unable to continue in business and such adjustments could be material.  

 

NOTE 3: SIGNIFICANT ACCOUNTING POLICIES 

As of September 30, 2026 there have been no material changes to the significant accounting policies as outlined in 

Note 3 of the Annual Financial Statements, except as disclosed in Note 4. 

 

NOTE 4: DISCLOSURES OF NEW STANDARDS ADOPTED AND PRIOR TO ADOPTION 
 

New standards and amendments adopted 

Certain new standards and amendments that have an impact on the interim condensed consolidated financial 

statements of the Company and became effective on January 1, 2026 are as follows:  

In May 2024, the IASB issued Classification and Measurement Financial Instruments (Amendment to IFRS 9 and 

IFRS 7) to provide to clarify the timing or recognition and derecognition of some financial assets and liabilities and 

assessing whether a financial asset meets the solely payments of principal and interest criterion. It also added new 

disclosures for certain instruments with contractual terms that can change cash flows and equity instruments 

designated at fair value through other comprehensive income. 

 

In July 2024, the IASB issued Annual improvements to IFRS - Volume 11 (Amendments to IFRS 1, 7, 9, 10 and 

IAS 7) to add clarity to the standards. The amendments are effective for reporting periods beginning on or after 

January 1, 2026. On 15 August 2023, the 

 

New standards and interpretations not yet adopted 

The following are new standards that have been issued but are not yet in effect and which are relevant to the Group: 

In April 2024, the IASB issued Presentation and Disclosure in Financial Statements (Amendment to IFRS 18) to 

provide further guidance on the structure of the statement of profit and loss, required disclosures in the financial 

statements for certain profit or loss performance measures that are reported outside the Company's financial 

statements and principles on aggregation and disaggregation of information in the financial statements. The 

amendments are effective for reporting periods beginning on or after January 1, 2027.  

On 15 August 2023, the IASB issued 'Lack  of Exchangeability  (Amendments  to IAS 21)' to provi de guidance to specify w hen a currency  is exchangeabl e and how to determine the exchang e rate when it is  not. The am endm ents are effective for reporting peri ods  beg inning on or after 1 January 2025.  

On 22 September 2022, the IASB issued 'Lease Li ability  in a Sale and Leaseback (Am endm ents to IFR S 16)' with amendm ents that clarify  how a seller-lessee subsequently measures  sale and leaseback transacti ons  that satisfy  the requir ements  in IFRS 15 to be accounted for as a sale. The am endm ents are effective for annual peri ods beginning on or after 1 January  2024.  

The Company is in the process of evaluating the impact of these standards on its consolidated financial statements. 
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NOTE 5: SIGNIFICANT ACCOUNTING JUDGMENTS, ESTIMATES AND ASSUMPTIONS 

The preparation of the financial statements requires management to make judgments, estimates and assumptions that 

have an effect on the application of the accounting policies and on the reported amounts of assets, liabilities, revenues 

and expenses. Changes in accounting estimates are reported in the period of the change in estimate. 

There have been no significant changes to the Company’s accounting judgments, estimates and assumptions made 

since the annual financial reporting for the year ended December 31, 2025. 

 

NOTE 6: AQUISITION 

On May 29, 2026, the Company completed the acquisition of Sweden-based Kaelus AB ("Kaelus"), a provider of 

wireless infrastructure antenna and radio frequency ("RF") equipment (the "Acquisition"). 

Following the Acquisition, Kaelus operates alongside Baylin and its wholly owned subsidiary, Galtronics. The 

combined businesses provide a portfolio of RF products and solutions, including cellular infrastructure and custom 

antennas, RF conditioning, synchronization, and test and measurement solutions, serving wireless carriers, original 

equipment manufacturers, defence customers, and broadcasters in North America, Europe, Asia-Pacific, and Latin 

America. 

Paradigm Capital Inc. acted as financial advisor to the Company in connection with the Acquisition and as sole agent 

and bookrunner for the related subscription receipt offering. 

The Acquisition was completed for total consideration of $47,372, comprising $32,147 in cash of which $21,582 is 

deferred and 52,000,036 common shares of the Company issued to former Kaelus shareholders, with an aggregate 

value of $15,225. 

 

The cash consideration and repayment of the Company's existing bank debt were funded through a senior secured 

credit facility and a subscription receipt financing. Upon closing, 41,250,000 common shares were issued to 

subscription receipt holders. In connection with the new credit facility, the Company repaid and terminated its 

existing revolving credit facility with Royal Bank of Canada. 

 

 
 Purchase Price  

 May 29, 2026  

Cash consideration  $ 10,565  

Deferred consideration   21,582  

Share consideration   15,226  

  $ 47,373  
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 Fair Values  

 May 29, 2026  

    

Cash  $ 8,373  

Accounts and other receivables   13,812  

Inventory   15,427  

Other current assets   1,726  

Property, plant and equipment   2,339  

Right of use assets   3,090  

Intangibles   17,384  

Goodwill   14,034  

Accounts payables and accrued expenses   (24,951 ) 

Lease liability   (3,434 ) 

Other current liabilities   (427 ) 

  $ 47,373  

    

Transaction costs of $2,732 were expensed during the  nine months ended September 30, 2026 and are included in 

general and administrative expenses. No transaction costs were expensed during the  nine months ended September 

30, 2025. 
 

 

NOTE 7: CREDIT FROM BANKS AND LOANS 

Canada 

On May 15, 2026, the Company entered into an agreement (the “Credit Agreement”) with Luis LP (the “Lender”), an 

entity established by SAF Group, a Calgary-based private credit lender, pursuant to which the Lender established a non-

revolving term credit facility (the “Term Facility”) in favour of the Company for up to $30,928. 

The first advance of $14,619 under the Term Facility was drawn on May 27, 2026. The funds were used to repay in full 

the Company’s revolving credit facility with Royal Bank of Canada, to finance in part the acquisition of Kaelus AB at 

closing, and for general corporate purposes including payment of expenses associated with the acquisition. 

The Term Facility has a term of three years from the date of the first advance and may be extended by the Company for 

an additional one-year period, subject to the Company's compliance with the terms of the Credit Agreement. The interest 

rate on the Term Facility is determined based on the one-month Canadian Overnight Repo Rate Average (“Term 

CORRA”, as defined in the Credit Agreement) plus the Term CORRA Adjustment (as defined in the Credit Agreement) 

and the applicable margin. As at September 30, 2026, the all-in interest rate on the Term Facility was 10.45% per annum, 

and the interest is payable monthly in arrears. The standby fee on the undrawn portion of the Term Facility is 1% per 

annum and is payable quarterly in arrears. 

• Security - The Term Facility is secured by a first priority security interest and lien against all assets of 

the Company and its subsidiaries (other than the Company's Chinese subsidiaries). 

• Financial Covenants - For the fiscal year of 2026, the Company is subject to the following covenants: 

• minimum Liquidity (as specifically defined in the Credit Agreement) of $5,500;  
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• minimum Lender-defined EBITDA (as specifically defined in the Credit Agreement) for the second 

quarter of 2026 of at least $1,000 ("period 1"); 

• minimum Lender-defined EBITDA for the second and third quarters of 2026 combined of at least 

$4,000 ("period 2"); and,  

• minimum Lender-defined EBITDA for the second, third and fourth quarters of 2026 combined of 

at least $6,000.  

If the actual Lender-defined EBITDA for either period 1 or period 2 is less than 90% of the forecast Lender-

defined EBITDA for that period, the minimum Liquidity increases to $8,000. 

For period 1, the Company was in compliance with the minimum Lender-defined EBITDA covenant, but 

actual Lender-defined EBITDA for the period was less than 90% of the forecast Lender-defined EBITDA, 

thus triggering the minimum Liquidity covenant to increase to $8 million in the third quarter of 2026. 

The following covenants (the “Principal Covenants”) will become effective on March 31, 2027, unless 

satisfied earlier: 

• minimum Liquidity of $2,500;  

• Total Leverage Ratio (as specifically defined in the Credit Agreement); 

• Until December 31, 2026 - maximum of 4.25 to 1.00;  

• January 1, 2027 until maturity - maximum of 3.75 to 1:00; 

• Senior Leverage Ratio (as specifically defined in the Credit Agreement): 

• Until December 31, 2026 - maximum of 3.50 to 1:00; 

• January 1, 2027 until maturity - maximum of 3.00 to 1:00; and,  

• Fixed Charge Coverage Ratio (as specifically defined in the Credit Agreement) - minimum of 

1.10 to 1:00 
 

• Delayed Draw Facility – The Company will be entitled to an additional advance of $10,309, subject to 

the compliance with the Principal Covenants and other terms of the Credit Agreement. 

• Amortization – Starting March 31, 2027, and at the end of each quarter after that, the Company will be 

required to repay 2.5% of the first advance from the Term Facility and, if applicable, the principal of the 

Delayed Draw Facility. Additional contingent amortization payments will be required if the Lender-

defined EBITDA for the trailing 12-month period ending September 30, 2026 is less than $5,453, with 

those payments varying from $1,000 to $4,000 depending on the extent of the shortfall. 

• Blocked Account – As additional security for the Company's obligations under the Credit Agreement, 

$6,000 was deposited into a restricted account controlled by the Lender. The funds held in the restricted 

account may be applied by the Lender upon the occurrence of an event of default or used to satisfy 

contingent amortization payments in accordance with the terms of the Credit Agreement. Subject to the 

terms of the Credit Agreement, $3,000 will be released to the Company if the Lender-defined EBITDA 

for the second and third quarters of 2026 equals or exceeds 90% of forecast Lender-defined EBITDA for 

that period. The remaining $3,000 will be released once the Company is in compliance with the principal 

financial covenants under the Credit Agreement. 
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As at September 30, 2026, the Company failed to meet the minimum Lender-defined EBITDA covenant applicable 

to the second and third quarters of 2026 combined period under its credit agreement.  

On November 10, 2026, the Company and the Lender entered into the First Amending Agreement, under which 

the Lender waived the failure to meet the minimum Lender-defined EBITDA covenant for the second and third 

quarters of 2026, subject to the terms and conditions of the First Amending Agreement. The waiver does not apply 

to any other Default or Event of Default or to any future covenant tests, including the fourth quarter of 2026 tests, 

which remain in place.   

The principal terms of the First Amending Agreement include: 

• a waiver for the failure to meet the minimum Lender-defined EBITDA covenant for the second and third 

quarter of 2026 combined; 

• a principal repayment of $4,000 on the Term Facility, to be made concurrently with the waiver;  

• a blocked account balance of not less than $4,000, which requires the Company to deposit an additional 

$2,000 into the blocked account; 

• a reduction of the minimum Liquidity covenant to $4,000, and an adjustment such that the blocked account 

balance counts towards the minimum Liquidity requirement; 

• an amendment fee of 50 basis points, payable on the pro forma outstanding principal on the Term Facility 

after the $4,000 repayment; and 

• an increase of 1.5% in the annual interest rate of the Term Facility from November 1, 2026 until such time 

that the Senior Leverage Ratio (as defined in the Credit Agreement), on a last-quarter-annualized basis, is 

less than 3.5 to 1.0. 

 

Pursuant to the terms of the Credit Agreement, the Company is prohibited from making the Kaelus deferred 

purchase price payments of approximately $10,565 due November 15, 2026 and $2,701 due December 15, 2026 

when due and it is uncertain whether the Company will be allowed to make the final installment of $7,310 due 

March 27, 2027 (collectively the “Kaelus Payments”). Interest on the Kaelus Payments accrues at 5% per annum 

from closing until paid. The Company is evaluating alternatives to address these obligations. 

If a guaranteed Kaelus Payment is not made when due, the former Kaelus shareholders may make written demand 

under the guarantee against 2385796 Ontario Inc., a corporation controlled by Mr. Royer.  

 

China 

In May 2023, the Company’s Chinese subsidiary arranged a Yuan equivalent $6,351 short-term multiple tranche 

credit facility with the Bank of Ningbo. In May 2024, the credit facility was restructured into two separate credit 

facilities, a short-term multiple tranche credit facility with Bank of Ningbo and a sale and leaseback facility with 

Yongying Financial Lease Co., Ltd., a subsidiary of Bank of Ningbo. 
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The short-term multiple tranche credit facility is secured by the subsidiary’s land use rights and building in China. 

As at September 30, 2026, $4,222 was outstanding under this facility (December 31, 2025 - $4,312). The sale and 

leaseback is secured by substantially all the subsidiary's productive machinery and equipment. The Company’s 

Chinese subsidiary renewed its sale and leaseback facility with Bank of Ningbo on June 20, 2025 for a new three-

year term with an interest rate of 3.90%. As at  September 30, 2026, $750 was outstanding under this facility with 

$471 recorded in credit from banks and $279 recorded in long-term loans in the statement of financial position 

(December 31, 2025 - $1,090 was outstanding with $511 recorded in credit from banks and $579 recorded in long-

term loans). 

 

NOTE 8: CONVERTIBLE DEBENTURES 

On July 10, 2018, the Company issued $17,250 principal amount of convertible unsecured debentures (the 

“Debentures”). The Debentures were governed by an indenture (the "Indenture") dated July 10, 2018 between the 

Company and Computershare Trust Company of Canada, as trustee. The Debentures originally bore interest at a rate 

of 6.5% per annum, payable semi-annually in arrears on June 30 and December 31 of each year, were scheduled to 

mature on July 10, 2023 and were convertible at a conversion price (the "Conversion Price") of $3.85 per common 

share. 

On May 19, 2021, the Indenture was amended to reduce, for a period of 30 days, the Conversion Price from $3.85 

to $1.11 (the "New Conversion Price"), the market price of the common shares at the time the amendment became 

effective. As a result of this amendment, holders of $12,135 principal amount of the Debentures converted their 

Debentures into 10,932,429 common shares at the New Conversion Price, leaving $5,115 principal amount of the 

Debentures outstanding. The 30-day period during which the New Conversion Price remained in effect ended on 

June 18, 2021, following which the Conversion Price reverted to $3.85. 

On June 21, 2023, the Indenture was further amended to (i) extend the maturity date of the Debentures from July 10, 

2023 to June 30, 2026 (the "Maturity Date"), (ii) increase the interest rate on the Debentures from 6.5% to 8.5%, 

effective June 30, 2023, (iii) reduce the Conversion Price from $3.85 to $1.00 per common share, and (iv) amend 

the definition of “Change of Control” to permit the Company’s Chairman, Jeffrey C. Royer, and related parties to 

acquire 66 2/3% or more of the common shares of the Company without such acquisition constituting a Change of 

Control. 

On June 30, 2026, following the Company's exercise of its right to repay the principal amount of the Debentures, the 

Company issued 18,199,170 common shares in satisfaction of the $5,115 principal amount of Debentures 

outstanding on the maturity date. 

 

 

 Debentures Principal   

Debentures Fair 

Value  

       

Balance as of January 1, 2026  $ 5,115   $ 4,327  

Conversion to common shares   (5,115 )   (4,327 ) 

Balance as of September 30, 2026  $ -   $ -  
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 Debentures Principal   

Debentures Fair 

Value  

       

Balance as of January 1, 2025  $ 5,115   $ 4,472  

Fair value adjustment      68  

Deferred finance costs      32  

Balance as of September 30, 2025  $ 5,115   $ 4,572  

 

 

NOTE 9: LITIGATION AND CONTINGENT LIABILITIES 

Legal Proceedings 

Litigation Settlement 

 

In January 2018, the Company acquired (the "Advantech Acquisition") the radio frequency, terrestrial microwave 

and antenna equipment business of Advantech Wireless Inc. (now SpaceBridge Inc.). On April 10, 2026, the 

Company settle its litigation with SpaceBridge over claims arising out of the Advantech Acquisition. The settlement 

is being funded by payments to the parties out of the escrow fund established in connection with the acquisition. The 

Company will be receiving cash from the escrow as part of the settlement.  

 

Paycheck Protection Program 

 

During 2020 and 2021, the Company's two US subsidiaries received loans under the Paycheck Protection Program 

(PPP), a US government program designed to provide financial support by way of forgivable loans to assist small 

businesses during the Covid-19 pandemic. The PPP loans were used to pay for eligible expenses and were forgiven 

in the year of receipt. In September 2025, the Company received a Civil Investigative Demand (CID) from the US 

Department of Justice, pursuant to the False Claims Act, a US law that imposes liability for false claims made to 

the US government. The Company is cooperating with the US Department of Justice in its investigation and has 

responded to its requests for information. The Company believes that the investigation relates primarily to 

Galtronics USA's second draw loan of $1,059, which was received in May 2021 and forgiven later that year. The 

Company understands that, under the False Claims Act, the range of possible outflows would be between $0 and 

$2,841. The Company is not able to determine whether an outflow of resources is probable and accordingly, no 

amounts have been recorded in the consolidated financial statements. 

 

NOTE 10:  SHARE CAPITAL AND SHARE-BASED PAYMENTS 

a. On August 13, 2020, the shareholders of the Company approved a new Omnibus Equity Incentive Plan (as 

amended and restated, the “Omnibus Plan”). The Omnibus Plan permits the board of directors to grant a wide 

range of long-term incentive awards to participants. The awards include deferred share units (“DSUs”), which 

are for eligible directors only, performance share units (“PSUs”), restricted share units (“RSUs”), stock options 

and common shares (with or without restrictions). The Omnibus Plan replaced the separate Deferred Share Unit 
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Plan (“DSU Plan”), Stock Option Plan and Employee Share Compensation Plan (“ESCP”). Awards granted after 

August 13, 2020 are governed by the Omnibus Plan. Awards granted before that date will continue to be 

governed by the plan under which they were granted. The number of common shares issuable under the Omnibus 

Plan, together with the DSU Plan, Stock Option Plan and ESCP, may not exceed 12% of the number of common 

shares outstanding from time to time. However, the Omnibus Plan is an “evergreen plan”, meaning that any 

awards that are exercised or settled or terminated without being exercised or settled are available for subsequent 

grant and do not reduce the number of common shares available to be granted. There are also limitations on the 

number of common shares that may be issued to insiders. 

 

b. The Company may settle DSUs, PSUs and RSUs in (i) common shares issued from treasury, (ii) common shares 

purchased in the market, (iii) cash or (iv) a combination of common shares and cash. Holders of stock options 

may exercise their options (i) by paying the option exercise price or (ii) with the consent of the Company, through 

a cashless exercise or by receiving a cash payment in lieu of shares. 

 

c. Unless otherwise approved by the board of directors, eligible directors must elect to receive at least 50% and up 

to 100% of their annual retainers in DSUs or common shares. The DSUs and common shares are issued on a 

periodic basis while the director serves as a board member and vest immediately. The DSUs are settled after the 

member ceases to be a director. 

 

During the nine months ended September 30, 2026 certain directors elected to receive a portion of their annual 

retainer in common shares. The Company recorded $113 in share capital during the nine months ended 

September 30, 2026, and $72 during the nine months ended September 30, 2025  related to this election. 

 

The following table lists the number of DSUs outstanding as at September 30, 2026 and 2025: 
 

  Number of DSUs   Weighted average price  

       

DSUs outstanding as at January 1, 2026   5,931,648   $ 0.48  

DSUs granted during the nine months ended September 30, 2026   444,953   $ 0.27  

       

DSUs outstanding as at September 30, 2026   6,376,601   $ 0.47  

       
DSUs outstanding as at January 1, 2025   5,022,979   $ 0.51  
DSUs granted during the nine months ended September 30, 2025   728,669   $ 0.27  

       

DSUs outstanding as at September 30, 2025   5,751,648   $ 0.48  

 

The Company recognized an expense of $119 in the nine months ended September 30, 2026 and $200 in the 

nine months ended September 30, 2025 within general and administrative expenses with regards to the DSU 

Plan.  

 

d. In the case of stock options, at the time of granting a stock option, the board of directors determines (i) the 

exercise price, being not less than the fair market value of the common shares, (ii) the vesting provisions, 

generally being three years, with an equal number of common shares vesting on each anniversary of the 

grant date, and (iii) the expiry date, generally being no more than five years after the grant date. 
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 The following table summarizes grants of stock options:  

     Options as at September 30, 2026  

Stock option grant date  Stock options granted   Vested   

Exercised, expired, 

surrendered or cancelled   Net Outstanding  

             

May 21, 2019   270,000    250,000    270,000    -  

Mar. 21, 2022   2,285,000    761,667    2,135,000    150,000  

May 23, 2022   150,000    54,182    95,818    54,182  

Sep. 26, 2022   5,000    5,000    -    5,000  

Nov 21, 2022   14,000    10,000    9,000    5,000  

May 23, 2023   3,000    3,000    3,000    -  

Jun. 30, 2023   3,456,000    2,906,000    550,000    2,906,000  

Mar. 31, 2024   4,950,000    3,300,000    348,500    4,601,500  

May 20, 2024   52,000    52,000    1,000    51,000  

Dec. 30, 2025   800,000    -    -    800,000  

Jun. 3, 2026   150,000    -    -    150,000  

             

   12,135,000    7,341,849    3,412,318    8,722,682  

 

     Options as at December 31, 2025  

Stock option grant date  Stock options granted   Vested   

Exercised, expired, 

surrendered or cancelled   Net Outstanding  

             

May 21, 2019   270,000    250,000    270,000    -  

Mar. 21, 2022   2,285,000    761,667    2,135,000    150,000  

May 23, 2022   150,000    54,182    95,818    54,182  

Sep. 26, 2022   5,000    5,000    -    5,000  

Nov 21, 2022   14,000    10,000    4,000    10,000  

May 23, 2023   3,000    2,000    -    3,000  

Jun. 30, 2023   3,456,000    2,981,000    475,000    2,981,000  

Mar. 31, 2024   4,950,000    1,650,000    166,666    4,783,334  

May 20, 2024   52,000    26,000    -    52,000  

Dec. 30, 2025   800,000    -    -    800,000  

   11,985,000    5,739,849    3,146,484    8,838,516  

 

 

The fair value of the stock options was estimated at the grant date using the Black Scholes option pricing model, 

taking into account the terms and conditions upon which the stock options were granted. 
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Stock option grant 

date  

Stock options 

granted   

Exercise 

price   

Expected 

volatility of the 

stock prices (%)   

Risk-free 

interest rate (%)   

Expected life 

of stock  

options (years)   

Option fair 

value at the 

grant date  

                   

May 21, 2019   270,000   $ 3.57    47.88    1.65    5.0   $ 1.67  

Mar. 21, 2022   2,285,000   $ 0.79    77.90    2.18    5.0   $ 0.49  

May 23, 2022   150,000   $ 0.59    66.20    2.70    5.0   $ 0.35  

Sep. 26, 2022   5,000   $ 0.33    66.16    3.50    5.0   $ 0.17  

Nov. 21, 2022   14,000   $ 0.33    79.47    3.32    5.0   $ 0.21  

May 23, 2023   3,000   $ 0.39    80.90    3.41    5.0   $ 0.26  

Jun. 30, 2023   3,456,000   $ 0.36    81.67    3.68    5.0   $ 0.27  

Mar. 31, 2024   4,950,000   $ 0.25    89.73    3.64    5.0   $ 0.21  

May 20, 2024   52,000   $ 0.25    90.52    3.63    5.0   $ 0.18  

Dec. 30, 2025   800,000   $ 0.25    86.21    2.95    5.0   $ 0.18  

Jun. 3, 2026   150,000   $ 0.28    80.42    3.08    5.0   $ 0.17  

May 29, 2026   -   $ 0.25    80.68    3.05    2.0   $ 0.15  

   12,135,000                 

 

The Company recognized expenses related the Stock Option Plan during the nine months ended September 30, 

2026 in the amount of $487 as general and administrative expenses and $431 during the nine months ended 

September 30, 2025.  

 

In January 2025, $54 was recorded in Share Capital for the exercise of 150,000 stock options.  

 

e.     As part of the Acquisition, the Company issued 2,006,250 compensation warrants to the broker which vested  

 on close of the Acquisition. The compensation warrants had a value of $292 and are recorded in general  

 and administrative expenses during the  nine months ended September 30, 2026.  

 

f.    On April 27, 2026, 241,127 common shares having a value of $781 were cancelled as part of the settlement  

 related to the Advantech Acquisition described in Note 9.  

 

2024 Bonus Awards Plan and Performance Award Plan 

On May 8, 2025, the shareholders of the Company approved two new share compensation arrangements, a 2024 

Bonus Awards Plan (the "Bonus Plan") and a Performance Award Plan (the "Performance Plan"), which are both 

separate from the Omnibus Plan. The Bonus Plan permits the grant of RSUs or common shares to employees eligible 

to receive a bonus in respect of the Company's 2024 financial year.  The maximum number of common shares 

issuable under the Bonus Plan may not exceed 4,203,703 common shares. The Performance Plan is designed to 

incentivize the Company's Chief Executive Officer to create and increase value for shareholders by achieving 

discretionary performance targets tied to the Company's strategic and operating plans. The Performance Plan permits 

the grant of PSUs, which are tied to the achievement of performance goals over a specified period. Once a 

performance goal has been achieved, the board of directors of the Company will determine, based on the relative 

significance of the performance goal and its benefit to the Company, the number of PSUs that will vest with respect 

to that performance goal. The maximum number of common shares issuable under the Performance Plan may not 

exceed 2,500,000 common shares. 

 

During the second quarter of 2025, 3,260,458 RSUs with an issue value of $848 and 834,916 common shares with 

an issue value of $237 were granted under the Bonus Plan and 2,500,000 PSUs were granted under the Performance 

Plan. The RSUs vested and 989,727 were converted to common shares on May 15, 2026 and $405 was expensed 

related to the vesting of the PSUs on September 30, 2026. 
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NOTE 11:  EQUITY METHOD INVESTMENT  

Baylin’s equity-method investment consists of a 19% interest in Galtronics Canada Ltd. (“GTC”), a Canadian 

technology company that provides innovative antenna designs and RF test services for wireless communications 

products. 

For the nine months ended September 30, 2026, transactions between the Company and GTC totaled $1,013, 

consisting primarily of R&D expenses related to the services agreements the Company has with GTC. As at 

September 30, 2026, the Company owed $1 to GTC.  

For the nine months ended September 30, 2025, transactions between the Company and GTC totaled $1,343. As at 

December 31, 2025, the Company was owed $75 from GTC.  

Summary financial information for the Corporation’s equity-method investments as follows: 
  Galtronics Canada Ltd.  

  As of September 30, 2026   As of December 31, 2025  

       

Cash  $ 585   $ 135  

Other current assets   57    358  

Accounts receivables   2,585    2,288  

Property, plant and equipment   204    256  

Accounts payables and accrued liabilities   (412 )   (1,508 ) 

       

Net assets  $ 3,019   $ 1,529  

       

Share of equity method investment net assets (liability)  $ 574   $ 291  
 

  Galtronics Canada Ltd.  

 

 

For the nine months ended 

September 30, 2026   

For the nine months 

ended September 30, 

2025  

       

Revenue  $ 1,926   $ 3,138  

Expenses   437    2,711  

       

Net income (loss)  $ 1,489   $ 427  

       

Share of equity method investment net income (loss)  $ 283   $ 81  
 

NOTE 12: RELATED PARTY TRANSACTIONS 

Share-based payment for executive officers 

These amounts represent the costs of the grants to key executives and employees under the Company’s employee  

share compensation plans and are recognized within general and administrative expenses. 

Share-based payment for directors 

These amounts represent the costs of grants to directors of DSUs and common shares and are recognized within 

general and  administrative expenses.  
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Other 

The Company retains the services of Mr. Jeffrey C. Royer, pursuant to a services agreement between Mr. Royer and 

the Company dated as of January 1, 2015, to fulfill the position of Chairman of the board of directors and to provide 

related strategic leadership and guidance to the board of directors and management of the Company. As consideration 

for the services provided under the agreement, the Company agreed to pay Mr. Royer an annual fee of $125 either 

in cash or securities of the Company as mutually agreed between the Company and Mr. Royer. For 2026 and 2025, 

Mr. Royer has waived the payment of this fee. 

On December 29, 2023, the Company issued 68,000 Series A Preferred Shares to the Principal Shareholder at an 

issue price of $25 per share for proceeds of $1,700. The Series A Preferred Shares carried a 10% cumulative dividend, 

redemption and retraction rights, and were mandatorily redeemable on December 31, 2028. 

On September 25, 2025, the Company issued 90,000 Series B Preferred Shares to the Principal Shareholder at an 

issue price of $25 per share for proceeds of $2,250. The Series B Preferred Shares carried a 10% cumulative dividend, 

redemption and retraction rights, and were mandatorily redeemable on September 25, 2030. 

On May 25, 2026, the Company issued 80,000 Series C Preferred Shares to the Principal Shareholder at an issue 

price of $25 per share for proceeds of $2,000. The Series C Preferred Shares have a 10% cumulative dividend, 

redemption and retraction options and are mandatorily redeemable on June 30, 2031.  

On June 30, 2026, the Company exchanged all of its $3,950 outstanding 10% Cumulative Redeemable Retractable 

Series A and Series B Preferred Shares held by the Principle Shareholder, together with $594 of accrued and unpaid 

dividends, for a total of 16,171,876 Common Shares. 

2385796 Ontario Inc., a corporation controlled by Mr. Royer, has guaranteed the Kaelus Payments. If a guaranteed 

Kaelus Payment is not made when due, the former Kaelus shareholders may make written demand under the 

guarantee against 2385796 Ontario Inc. 

 

Director and executive officer remuneration 

The following comprise the remuneration for directors and executive officers: 

a. Short-term benefits, pension and post-retirement benefits 

These amounts comprise  executive officers’ salary and benefits earned during the year, plus bonuses  

 awarded for the year. The amounts also represent the estimated costs of providing defined benefit pensions 

 and other post-retirement benefits to executive officers in respect of the current year of service. 

b. Directors’ remuneration 

These amounts represent fees and expense reimbursement paid to directors. 

c. Share-based payment for executive officers  

These amounts represent the costs of stock option grants and cost of ESCP, EPP and RSUs.  

d. Share-based payment for directors 

These amounts represent the costs of DSU grants and common shares. 
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The following table summarizes the remuneration of directors and executive officers: 

 
 

For the three months ended 

September 30, 
  

For the nine months ended 

September 30, 
 

  2026   2025   2026   2025  

             

Salary, short-term benefits, pension and post-

retirement benefits  $ 2,182   $ 1,339   $ 4,495   $ 3,894  

Directors’ remuneration   49    23    133    122  

Share-based payment for executive management   30    750    487    1,063  

Share-based payment for directors   35    70    119    200  
 

There are no other material related party transactions other than as described herein. 

 

 

NOTE 13:  FAIR VALUE MEASUREMENTS 

The Company classifies its financial instruments into the three levels prescribed under the accounting standards.  

The following table presents the Company’s financial liabilities measured and recognized at fair value and there 

have been no transfers between levels for the nine months ended September 30, 2026 and the year ended 

December 31, 2025. 

 

The following table presents the Company’s financial liabilities measured and recognized at fair value:  

  As at December 31, 2025  

  Level 1   Level 2   Level 3   Total  

             

Convertible Debentures  $ 4,327   $ -   $ -   $ 4,327  
 

Level 1: The fair value of financial instruments traded in active markets (such as publicly traded derivatives, and 

trading and available-for-sale securities) is based on quoted (unadjusted) market prices at the end of the reporting 

period. The quoted market price used for financial assets held by the group is the current bid price. As at September 

30, 2026 the Company did not hold any instruments included in level 1 and  December 31, 2025, the Company held 

the Convertible Debentures in level 1.  
 

Level 2: The fair value of financial instruments that are not traded in an active market (for example, over–the–counter 

derivatives) is determined using valuation techniques. These valuation techniques maximize the use of observable 

market data where it is available and rely as little as possible on entity specific estimates. If all significant inputs 

required to fair value an instrument are observable, the instrument is included in level 2. As at  September 30, 2026 

and December 31, 2025, the Company does not hold any instruments included in level 2. 

Level 3: If one or more of the significant inputs is not based on observable market data, the instrument is included 

in level 3. As at  September 30, 2026 and December 31, 2025, the Company does not hold any instruments included 

in level 3.  
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NOTE 14:  REVENUES 

Revenues by geographic destination are as follows: 

 
 

For the three months ended 

September 30,   

For the nine months ended 

September 30,  

  2026   2025   2026   2025  

             

United States of America  $ 9,773   $ 7,857   $ 26,476   $ 30,149  

Sweden   12,265    -    13,273    -  

Australia   6,406    277    9,244    440  

China   2,805    2,503    7,511    8,871  

Thailand   1,938    1,171    6,309    3,529  

Vietnam   941    803    2,564    1,879  

Canada   394    589    2,088    2,674  

Spain   -    1    491    473  

India   8    -    467    -  

Germany   185    207    415    252  

New Zealand   282    35    390    168  

France   90    159    351    427  

United Kingdom   -    48    299    53  

Taiwan   125    4    279    56  

Turkey   51    170    232    389  

Other   37    2,930    2,994    8,716  

             

  $ 35,300   $ 16,754   $ 73,383   $ 58,076  
 

 

NOTE 15:    FINANCE INCOME AND EXPENSE 

  

For the three months ended 

September 30, 
  

For the nine months ended 

September 30, 
 

  2026   2025   2026   2025  

             

Interest income  $ (10 )  $ -   $ (150 )  $ (11 ) 

Interest expense   896    587    2,215    1,867  

Interest cost on lease liabilities   99    106    231    341  

Bank charge expense   93    25    139    92  

Changes from foreign exchange rate changes   (1,005 )   332    119    477  

             

Finance expense, net  $ 73   $ 1,050   $ 2,554   $ 2,766  

 


