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NOTICE OF NO REVIEW BY AUDITOR 

 
 
 
 
 
 

 
In accordance with National Instrument 51-102 Continuous Disclosure Obligations of The Canadian Securities Administrators  
we hereby give notice that our condensed interim consolidated financial statements for the six months ended 
June 30, 2026, which follow this notice, have not been reviewed by an auditor.
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  June 30, 

2026 
($) 

December 31, 
2025 

($) 

Assets     
Current assets     

Cash                           5,411,440   5,712,283  
Restricted cash (note 3)    1,021,671   1,069,247  
Receivables (note 4)   14,771,306 4,425,523 
Inventory (note 5)    4,435,996  3,358,309 
Prepaid expenses    800,034  328,618 
Derivative assets (note 6)    1,075,964  -  

   27,516,411 14,893,980 
Non-current assets     

Operating lease right-of-use asset (note 8)   90,500  150,633  
Intangible assets (note 7)   247,801  330,401  
Goodwill (note 7)    898,828   898,828  

   28,753,540 16,273,842 

Liabilities and shareholders’ equity (deficit)     
Current liabilities     

Accounts payable and accrued liabilities (notes 9 and 15(c))   5,209,637 4,918,079 
Factored accounts receivable liability (note 4)   6,949,906 1,791,838 
Operating leases (note 8)   56,136 95,374 
Short-term loans payable (note 9)   15,556 33,805 
Derivative liabilities (note 6)   -  494,874 

   12,231,235 7,333,970 
Non-current liabilities     

Operating leases (note 8)   35,967 56,655 
Deferred income taxes (note 7)   108,900 108,900 

Total liabilities   12,376,102 7,499,525 

Shareholders’ deficit     
Share capital (note 10(a))   81,739,680 75,814,505 
Reserves (note 10(e))   12,531,545 10,575,436 
Deficit   (77,893,787) (77,615,624) 

Total shareholders’ equity (deficit)   16,377,438 8,774,317 

   28,753,540 16,273,842 

Nature of operations and going concern (note 1) 
Commitments (note 18) 
Subsequent events (note 19) 

 

 

  

 
Approved on behalf of the Board of Directors on August 11, 2026 

       
“Steve Bromley”   “Joe Riz”   

Director   Director       
 
The accompanying notes are an integral part of these condensed interim consolidated financial statements.  
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             Three months ended 

             June 30 
              Six months ended 

             June 30 

 
2026 

($) 
2025 

($) 
 2026 

($) 
2025 

($) 

      
Sales (note 17)  27,744,250   17,216,953    53,306,388   30,839,138  
Cost of sales (notes 5 and 11)  (25,659,678)  (15,949,811)   (49,416,583)  (28,458,307) 

Gross profit   2,084,572   1,267,142    3,889,805   2,380,831  

Selling, general and administration expenses (note 12) (758,482)  (594,213)  (1,491,109)  (1,044,118) 
Management fees (note 15(a)) (606,501)  (205,199)   (863,044)  (278,296) 
Labour costs and benefits (463,353)  (422,293)   (1,152,673)  (819,983) 
Stock-based compensation (notes 10(b), (c), (d) and 15(a))  (806,218)  (308,762)   (1,919,443)  (363,691) 

 (549,982)  (263,325)  (1,536,464)  (125,257) 

Interest expense and accretion, net (notes 4, 8 and 9) (59,232)  (226,466)  (97,749)  (530,169) 
Other income (loss) (note 13) -  -   -  20,605 
Realized gains (losses) on derivative assets and liabilities (note 6) 74,455  (556,969)  (55,949)  (540,728) 
Unrealized gains (losses) on derivative assets and liabilities (note 6)  215,780   (1,953,105)   1,562,249   (2,187,200) 
Restructuring costs  -     (686,276)   -     (686,276) 
Loss on settlement of debt (note 14)  -     (3,791,517)   -     (3,791,517) 
Foreign exchange gains (losses) 53,835 121,843  (150,250) 209,321 

Net loss for the period (265,144) (7,355,815)  (278,163) (7,631,221) 
Other comprehensive income for the period:      

Items that may be reclassified subsequently to net earnings:      
Foreign currency translation 119,786 161,159  125,438 256,056 

Comprehensive loss for the period (145,358) (7,194,656)  (152,725) (7,375,165) 

 
Basic and diluted loss per share (0.00) (0.07)  (0.00) (0.11) 
Shares used in computing loss per share: 189,584,000 100,097,075  186,402,092 68,165,707 
  
 
The accompanying notes are an integral part of these condensed interim consolidated financial statements. 
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               Six months ended 

             June 30 

 
   2026 

($) 
2025 

($) 

Operating activities      

Net loss for the period    (278,163) (7,631,221) 
Add back:      

Items not involving cash (note 16)    627,898  7,228,658  

    349,735 (402,563) 
Changes in non-cash working capital (note 16)    (6,464,154) (3,076,636) 
Change in restricted cash     55,760   (408,828) 

Cash used in operating activities    (6,058,659)  (3,888,027) 

      
Investing activities      
Cash paid to settle NFG earnout    -  (350,000) 
Interest received    32,241 1,301 

Cash used in investing activities    32,241 (348,699) 

      
Financing activities      

Proceeds from exercise of warrants    5,777,128 -  
Proceeds from exercise of stock options    59,278 -  
Proceeds from private placements    -  4,585,874 
Repayments of convertible debentures    -  (48,000) 
Principal portion of lease payments    (60,550) (6,449) 
Interest portion of lease payments    (1,953) (631) 
Interest paid    (127,392) (22,718) 

Cash from financing activities    5,646,508 4,508,076 

Effect of foreign exchange on cash    79,066 19,318 

Decrease in cash    (300,844) 290,668 
Cash, beginning of period    5,712,284 291,174 

Cash, end of period    5,411,440 581,842 

      
Supplemental cash flow information (note 16) 
 
 
The accompanying notes are an integral part of these condensed interim consolidated financial statements. 
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Number of 

shares 

Share 
capital 

($) 

Shares 
to be 

issued 
($) 

Reserves 
($) 

Deficit 
($) 

Total 
($) 

Balance at January 1, 2025  34,318,382   35,826,632  2,120,905 8,931,527 (60,793,458) (13,914,394) 

Shares issued:       
Private placements, net of costs 57,099,910 5,944,412 -  -  -  5,944,412 
To settle accounts payable  2,933,620   586,725  -  -  -   586,725  
To settle loans payable and accrued interest  19,669,050   3,933,810  -  -  -   3,933,810  
To settle convertible debentures  40,250,000   11,036,047  -  -  -   11,036,047  
To settle interest on convertible debentures  1,695,568   339,114  -  -  -   339,114  
To settle NFG promissory note  2,200,000   440,000  -  -  -   440,000  

Share subscriptions received in advance -  -  (1,545,505) -  -  (1,545,505) 
Issue of convertible debenture - - - 386,685 - 386,685 
Stock-based compensation  -  -  -  363,691 -  363,691 
Comprehensive income (loss) for the period -  -  -  256,056 (7,631,221) (7,375,165) 

Balance at June 30, 2025  158,166,530   58,106,739   575,400   9,937,959  (68,424,679) 195,419 

Balance at January 1, 2026  181,499,412   75,814,505  -   10,575,436   (77,615,624)  8,774,317  

Shares issued:       
On exercise of warrants 7,760,000 5,777,128 -  -  -  5,777,128 
On exercise of stock options 362,500 103,047 -  (43,772) -  59,275 
On conversion of restricted share units 50,000 45,000 -  (45,000) -  -  

Stock-based compensation  -  -  -  1,919,443  -  1,919,443 
Comprehensive income (loss) for the period -  -  -  125,438 (278,163) (152,725) 

Balance at June 30, 2026 189,671,912 81,739,680 -  12,531,545 (77,893,787) 16,377,438 

 
 
The accompanying notes are an integral part of these consolidated financial statements. 
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1. Nature of operations and going concern 
 

Organto Foods Inc. (“Organto” or “the Company”) is engaged in the sourcing and supply, logistics, packaging, distribution and 
marketing of healthy and sustainable fresh organic and fairtrade fruit and vegetable products.  The Company employs an 
integrated business model to provide a year-round supply of a number of organic and specialty fruit and vegetable products 
sourced from a global supply base and currently marketed to customers primarily in a variety of European countries.   The 
Company’s common shares are listed for trading on the TSX Venture Exchange (“TSXV”) under the stock symbol “OGO”, on the 
OTCQX under the stock symbol “OGOFF” and on the Frankfurt Stock Exchange under the stock symbol “OGF0”.  The Company’s 
head office and principal address is located at 410 – 1111 Melville St., Vancouver, BC, V6E 3V6, Canada.    
 
These consolidated financial statements have been prepared on a going concern basis which implies that the Company will 
continue realizing its assets and discharging its liabilities in the normal course of business for the foreseeable future. The 
operations of the Company have historically been funded by the issuance of share capital, bank loans, short-term loans and 
convertible debentures and the ability of the Company to realize the carrying value of its assets and continue operations as a 
going concern is dependent upon its ability to obtain additional financing as needed and ultimately on generating future profitable 
operations. If the going concern assumption was not appropriate for these consolidated financial statements, adjustments would 
be necessary in the carrying values of assets, liabilities, reported income and expenses and the consolidated statement of financial 
position classifications used. Such adjustments could be material. 
 
 

2. Basis of presentation 
 
These condensed interim consolidated financial statements have been prepared in accordance with IAS 34, Interim Financial 
Reporting, using accounting policies consistent with International Financial Reporting Standards (“IFRS”) as issued by the 
International Accounting Standards Board (IASB).  These condensed interim consolidated financial statements have been prepared 
using the same accounting policies and methods of computation as the most recent annual financial statements for the year 
ending December 31, 2025.   
 
These condensed interim consolidated financial statements were approved by the Board of Directors and authorized for issue on 
August 11, 2026. 
 
 

3. Restricted cash 
 

Restricted cash of $1,021,671 consists of deposits held by the European provider of the Company’s accounts receivable factoring 
facility as collateral.  Restricted cash of $1,069,247 at December 31, 2025 also consisted of deposits held by the European provider 
of the Company’s hedging facility as collateral to maintain margin requirements if the market value of the Company’s forward 
currency contracts exceeded a certain negative value.   
 
 

4. Receivables 
 June 30, December 31, 
 2026 2025 
 ($) ($) 

Trade accounts receivables 10,498,529 4,354,544 
VAT recoverable 129,411  70,659  
Other receivables 4,143,366  320  

 14,771,306 4,425,523 

 
The Company established accounts receivable factoring facilities with a European financial institution in 2025 for up to a total of 
€4 million and was required to provide €360,000 as collateral.  In April 2026 the factoring facility was increased to up to a total of 
€7 million and an additional €270,000 was provided as collateral.  The collateral is included in restricted cash (note 3).  Funds 
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borrowed under this facility are based on a percentage of qualified accounts receivable and bear interest at the one-month Euribor 
(euro interbank offered rate) rate plus 2.15%.  An annual standby fee of 0.50% of the average unused portion of the facility will 
also be charged.   
 
Receivables at June 30, 2026 included $6,949,906 (December 31, 2025 - $1,791,838) of factored accounts in trade accounts 
receivable with a corresponding amount included in factored accounts receivable liability.     

 
Other receivables at June 30, 2026 include $4,014,366 of credits due to the Company arising from adjustments to purchases that 
have already been fully paid.  These credits are recovered on subsequent purchases.     

 
 
5. Inventory 

 
 Fruit and 

vegetables 
  ($) 

Balance, January 1, 2025  2,019,168 
Purchases  56,035,154 
Expensed as cost of sales   (54,696,013) 

Balance, December 31, 2025  3,358,309 

Purchases  50,428,141 
Expensed as cost of sales (note 11)  (49,350,454) 

Balance, June 30, 2026  4,435,996 

 
 
6. Derivative assets and liabilities 

 
The Company has established hedging facilities with European financial services companies in order to hedge its exposure to 
fluctuations in the US dollar versus Euro exchange rate.  The facilities are for forward currency exchange contracts with an 
undrawn balance of US$25.0 million at June 30, 2026 (US$39.2 million at December 31, 2025) and a market value of $1,075,964 
(negative market value of $494,874 at December 31, 2025).   
 
At each period end, the carrying value of these undrawn forward currency exchange contracts is adjusted to equal their market 
value with in-the-money undrawn forward currency exchange contracts recorded on the condensed interim statement of financial 
position as a derivative asset, while out-of-the-money undrawn forward currency exchange contracts are recorded as a derivative 
liability.  The change in carrying value of undrawn forward currency exchange contracts at June 30, 2026 resulted in an unrealized 
gain of $215,780 for the three months ended June 30, 2026 (2025 – unrealized loss of $1,953,105) and an unrealized gain of 
$1,562,249 for the six months ended June 30, 2026 (2025 – unrealized loss of $2,187,200) and is reported in the condensed 
interim consolidated statement of comprehensive loss.   
 
The Company regularly purchases US dollars utilizing its forward currency exchange facilities.  The difference between the cost to 
acquire the US dollars using the forward currency exchange contracts and the open market has been recorded as a realized gain 
of $74,455 for the three months ended June 30, 2026 (2025 – realized loss of $556,969) and a realized loss of $55,949 for the six 
months ended June 30, 2026 (2025 – realized loss of $540,728) and is reported in the condensed interim consolidated statement 
of comprehensive loss.    
 
 

7. Intangible assets 
 
Intangible assets at June 30, 2026 and December 31, 2025 consist of the customer and supplier relationships acquired when the 
Company purchased 100% of the outstanding shares of NFG New Fruit Group GmbH (“New Fruit Group”) in 2023.  The 
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amortization of customer and supplier relationships is included in selling, general and administrative expenses on the consolidated 
statements of comprehensive loss. 

 
 Customer 

and supplier 
lists 

  
 

Goodwill 
  ($)  ($) 

Cost     

Balance, January 1, 2025  826,001  898,828 

At December 31, 2025  826,001  898,828 

Accumulated amortization     

Balance, January 1, 2025  (330,400)  -  
Amortization  (165,200)  -  

At December 31, 2025  (495,600)  -  

Net carrying value at December 31, 2025  330,401  898,828 

 

Cost 

    

Balance, January 1, 2026  826,001  898,828 

At June 30, 2026  826,001  898,828 

Accumulated amortization     

Balance, January 1, 2026  (495,600)  -  
Amortization  (82,600)  -  

At June 30, 2026  (578,200)  -  

Net carrying value at June 30, 2026  247,801  898,828 

 
 

8. Leases 
 
The Company began leasing staff accommodation facilities in May 2025.  The lease has a term of three years at a monthly cost of 
€2,250.  The Company began leasing two office facilities in July 2025.  These leases each have a term of one year at a total 
combined monthly cost of €4,233.  The Company recognized right-of-use assets and lease liabilities at the commencement of each 
lease.   
 
The right-of-use assets are measured at cost and are amortized on a straight-line basis over the term of each lease.  The lease 
liabilities are valued at the discounted net present value of the remaining lease payments using incremental borrowing rates of 
2.91% - 3.15%.  The liabilities are increased for interest and reduced for payments made during the term of the leases. 
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A summary of the right-of-use assets is as follows: 
   ($)  

   
Balance at January 1, 2025  -   
New leases entered into  215,502 
Lease amortization expense  (67,701) 
Foreign exchange  2,832 

Balance at December 31, 2025  150,633 

Lease amortization expense  (60,864) 
Foreign exchange  (979) 

Balance at June 30, 2026  90,500 

   

A summary of the lease liability is as follows: 
   ($)  

   
Balance at January 1, 2025  -   
New leases entered into  215,502 
Principal portion of lease payments  (66,310) 
Foreign exchange  2,837 

Balance at December 31, 2025  152,029 

Principal portion of lease payments  (60,551) 
Foreign exchange  625 

Balance at June 30, 2026  92,103 

   

Lease payments due within the next twelve months  58,057 
Lease payments due later than twelve months  58,381 

  116,438 

 
Under the terms of its leases, the Company has paid security deposits totalling €15,530 which are reported in prepaid expenses 
on the consolidated interim statement of financial position. 
 
 

9. Short-term loans payable 
 
During the year ended December 31, 2023 the Company received $33,000 from an officer in an interest-bearing loan.  During the 
year ended December 31, 2024 other shareholders provided US$289,143 and $1,494,800 in interest-bearing loans of which 
$292,336 was repaid.  These loans were unsecured and bore interest at 12% per annum and had an initial term of one year, at 
which time principal and interest became payable.  In April 2025 the Company issued 19,669,050 common shares to settle the 
loans and accrued interest (note 10) and recorded a loss on settlement of $1,996,904.  Prior to their repayment, accrued interest 
on these loans was included in accounts payable and accrued liabilities. 
 
Part of the consideration paid to acquire New Fruit Group was the issuance of a promissory note by the Company to the former 
shareholders of New Fruit Group.  The promissory note bore interest at 2% and was for €158,956 with payments due in 2024 and 
2025.  In April 2025 the Company issued 2,200,000 common shares to settle the promissory note and accrued interest (note 10).  
The Company recorded a loss of $225,748 on the settlement of the promissory note and accrued interest.  Prior to its repayment, 
the fair value of the promissory note was calculated by discounting the future payments and was accreted to its face value over 
its original three-year term.  The current portion of the promissory note was included in short-term loans. 
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The Company received proceeds of $40,000 in September 2020 and an additional $20,000 in December 2020 under the Canada 
Emergency Business Account (“CEBA”) program. The loan was a 0% interest-bearing loan with no principal payments required.  
The loan could be repaid at any time and $20,000 of the loan would be forgiven if repaid in full before December 31, 2023.  The 
Company did not repay the loan and the loan began bearing interest at 5% per annum beginning January 19, 2024 and was 
reclassified as a short-term loan payable.  The Company began repaying the loan in September 2025 by applying $26,195 of its 
Canadian VAT refunds against outstanding principal.  In April 2026 a further $18,249 of Canadian VAT refunds was applied to the 
loan. 
 
A summary of the short-term loans is as follows: 
  ($) 

Balance, January 1, 2025  1,873,745 
Interest-bearing loans settled with common shares (note 10)  (1,783,206) 
Short-term portion of New Fruit Group promissory note settled with common shares (note 10) (19,043) 
Repayments  (26,195) 
Foreign exchange  (11,496) 

Balance, December 31, 2025   33,805 

Repayments  (18,249) 

Balance, June 30, 2026  15,556 

 
Accrued interest of $196 at June 30, 2026 ($430 at December 31, 2025) on the interest-bearing loans is included in accounts 
payable and accrued liabilities. 
 
 

10. Share capital 
 

(a) Common shares  
 
The Company is authorized to issue an unlimited number of common shares without par value.  At June 30, 2026 the Company 
had 189,671,912 common shares issued and outstanding (December 31, 2025 – 181,499,412).   
 
In the six months ended June 30, 2026 the Company issued 362,500 shares upon the exercise of stock options and received 
proceeds of $59,275. 
 
In the six months ended June 30, 2026 the Company issued 50,000 shares upon the conversion of 50,000 restricted share 
units. 
 
In March 2026 the Company issued 7,760,000 common shares upon the exercise of 7,760,000 warrants and received net 
proceeds of $5,777,128 after deducting $42,872 of costs.  Holders of these exercised warrants received one new common 
share purchase warrant for every three warrants exercised resulting in 2,586,653 new warrants being issued.  These new 
warrants entitle the holder to acquire one additional common share of the Company at an exercise price of $1 per share until 
March 2027.  The 7,760,000 common shares are subject to a hold period expiring in September 2026 and any common shares 
issued upon the exercise of the new warrants are subject to a hold period expiring in July 2026.  The Company assigned $nil 
as the fair value of the new warrants. 
 

(b) Share options 
 

The Company has adopted a rolling stock option plan whereby the Board of Directors, may from time to time, grant options 
to directors, officers, employees or non-employee service providers to a maximum of 10% of the outstanding common shares 
of the Company at any point in time, less any stock options already reserved for issuance under the stock option plans of the 
Company or granted under any other employee incentive purchase plan that the Company may adopt. Options granted must 
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be exercised no later than five years from date of grant or such lesser period as determined by the Company’s Board of 
Directors. 

 
3,325,000 options with a fair value of$1,981,450 were granted in the six months ended June 30, 2026.  The Company recorded 
a stock-based compensation expense relating to options that vested, expired or were forfeited in the six months ended June 
30, 2026 of $1,172,796 (2025 – $304,856) and $416,580 in the three months ended June 30, 2026 (2025 – $357,389). 
 
A summary of the Company’s stock options is as follows: 
 
 Total options  Exercisable options 

 

 
Total 

options 

Weighted 
average 

exercise price 
($) 

  
Exercisable 

options 

Weighted 
average 

exercise price 
($) 

Balance, January 1, 2025 1,065,000 2.35  905,000 2.36 
Granted 8,375,000 0.23  1,623,750 0.23 
Vested -  -  1,091,750 0.46 
Forfeited (50,000) 0.12  (50,000) 0.35 
Expired (355,000) 0.14  (355,000) 0.08 

Balance at December 31, 2025 9,035,000 0.44  3,215,500 0.78 

Granted  3,325,000  0.84  703,750 0.84 
Vested  -    -  2,084,750 0.23 
Exercised (362,500) 0.16  (362,500) 0.16 
Cancelled (200,000) 0.67  (50,000) 0.67 
Expired  (60,000) 3.53  (60,000) 3.53 

Balance at June 30, 2026 11,737,500 0.54  5,531,500 0.60 

 
 
A summary of the Company’s share options outstanding and exercisable at June 30, 2026 is as follows: 
 

Exercise price  
($)  

Average  
years to expiry 

Number of  
options 

 outstanding 

Number of  
options  

exercisable 

0.10    3.70   530,000   170,000  
0.12    3.75   1,055,000   510,000  
0.20    3.80   4,515,000   2,625,000  
0.35    3.91   1,337,500   768,750  
0.50    2.33   25,000   15,000  
0.54    4.08   125,000   25,000  
0.67    4.32   200,000   40,000  
0.77    4.83   200,000   40,000  
0.79    4.92   350,000   70,000  
0.85    4.58   2,650,000   568,750  
0.93    4.65   125,000   25,000  
1.35    1.92   100,000   80,000  
1.90    1.73   30,000   24,000  
2.10    1.48   130,000   130,000  
3.00    0.46   35,000   35,000  
3.70    0.41   330,000   330,000  

   3.90   11,737,500   5,456,500  



Organto Foods Inc. 
Notes to the Condensed Interim Consolidated Financial Statements 
For the Six Months Ended June 30, 2026 and 2025 
(Unaudited - Expressed in Canadian Dollars) 

 

 

- 13 - 

 

 
The Company recognizes stock-based compensation over the vesting period of the underlying options using the Black-Scholes 
Option Pricing Model.  Option pricing methods require the input of highly subjective assumptions including expected price 
volatility. Changes in the subjective input assumptions can materially affect the fair value estimate, and therefore the existing 
models do not necessarily provide a reliable single measure of the fair value of the Company’s stock options granted and/or 
vested during the period.  The fair value of the options granted in 2026 was calculated using the Black-Scholes Option Pricing 
Model with the following inputs: expected price volatilities of 97-98%, risk free interest rates of 2.69-3.20%, expected lives 
of 5 years and no dividend yield.   
 
See note 19. 
 

(c) Restricted share units 
 
The Company has adopted a restricted share unit (“RSU”) plan to issue RSUs whereby the total aggregate RSUs and stock 
options outstanding may be up to 10% of its issued capital at the time of an applicable option grant.  Under the RSU plan, the 
Company’s Board of Directors may from time to time, grant RSUs to directors, officers, employees or consultants.  The vesting 
terms of an RSU are at the discretion of the Board of Directors.  The option to settle the RSUs in cash or in shares is also at 
the option of the Board of Directors. 
 
2,200,000 RSUs with a fair value of $1,815,500 were granted in 2026 of which 50% will vest after one year and then 25% 
every six months thereafter.  The fair value of each RSU is determined using the closing price of the common shares of the 
Company on the date of grant and the Company recorded a stock-based compensation expense relating to RSUs that vested 
in the six months ended June 30, 2026 of $746,647 (2025 - $6,302) and $389,637 in the three months ended June 30, 2026 
(2025 - $3,906).     
 
A summary of the Company’s RSUs is as follows: 
 Total RSUs  Exercisable RSUs 

 

 
Total 
RSUs 

Market 
price on 

grant 
($) 

  
Exercisable 

RSUs 

Market 
price on 

grant 
($) 

Balance, January 1, 2025 180,000 1.33  167,500 1.37 
Granted 1,150,000 0.44  -  - 
Vested -  -  12,500 1.50 
Expired (40,000) 1.50  (40,000) 1.50 
Converted (90,000) 1.50  (90,000) 1.50 

Balance at December 31, 2025 1,200,000 0.46  50,000 0.90 

Granted 2,200,000 0.83  -  - 
Vested -  -  49,998 0.10 
Converted (50,000) 0.90  (50,000) 0.90 

Balance at June 30, 2026 3,350,000 0.69  49,998 0.10 

 
(d) Warrants 
 

In March 2026 the Company announced an early exercise incentive program relating to the eight million warrants issued as 
part of its September 2025 private placement.  These warrants entitle the holder to purchase one common share in the capital 
of the company at an exercise price of $0.75 until March 10, 2027.  Under the proposed incentive program, holders of these 
warrants who voluntarily exercised their warrants during a 30-day period were entitled to receive one additional common 
share purchase warrant for every three warrants exercised.  Each new warrant would entitle the holder to purchase one 
common share at an exercise price of $1.00 for a period of one year from the date of issuance. Upon completion of the early 
exercise incentive program in March 2026, 2,586,653 new warrants were issued.  These new warrants entitle the holder to 
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acquire one additional common share of the Company at an exercise price of $1.00 per share until March 2027.  The Company 
assigned $nil as the fair value of the new warrants. 
 
Warrants outstanding and exercisable at June 30, 2026 is as follows: 
 

Grant date  
 Number of 

warrants 
Exercise price 

($) Expiry date 

June 2025    1,000,000 0.35 December 2026 
September 2025  240,000 0.75 March 2027 
September 2025  1,200,000 0.50 March 2027 
March 2026  2,586,653 1.00 March 2027 

   5,026,653 0.74  

 
A summary of the Company’s warrants is as follows: 

 
Number of  

warrants 

Weighted average 
exercise price 

($) 

Balance at January 1, 2025 29,088 3.00 
Issued 11,200,000 0.65 
Exercised (1,000,000) 0.35 
Expired (10,660) 3.00 

Balance at December 31, 2025 10,200,000 0.68 

Issued 2,586,653 1.00 
Exercised (7,760,000) 0.75 

Balance at June 30, 2026 5,026,653 0.74 

 
  
(e) Reserves 

 
Options 

and RSUs 
 

Warrants 
Other 

reserves 
Cumulative 
translation 

 
Total 

 ($) ($) ($) ($) ($) 

Balance, January 1, 2025 4,447,957 752,880 2,673,859 1,056,831 8,931,527 
Stock-based compensation 1,101,429 -  -  -  1,101,429 
Issue of convertible debentures -  -  386,685 -  386,685 
Prepayment of convertible debentures -  -  (365,153) -  (365,153) 
Warrants issued in private placement -  414,000 -  -  414,000 
Exercise of stock options (4,729) -  -  -  (4,729) 
Conversion of restricted share units (135,000) -  -  -  (135,000) 
Accumulated comprehensive income -  -  -  246,677 246,677 

Balance at December 31, 2025 5,409,657 1,166,880 2,695,391 1,303,508 10,575,436 

Stock-based compensation 1,919,443 -  -  - 1,919,443 
Exercise of stock options (43,772) -  -  - (43,772) 
Conversion of restricted share units (45,000) -  - - (45,000) 
Accumulated comprehensive income - -  - 125,438 125,438 

Balance at June 30, 2026 7,240,328 1,166,880 2,695,391 1,428,946 12,531,545 
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11. Cost of sales 

 
             Three months ended 

             June 30 
              Six months ended 

             June 30 

 
   2026 

($) 
2025 

($) 

Produce purchases (note 5)  (25,641,489)  (15,692,469)   (49,350,454)  (28,172,315) 
Freight out  (18,189)  -      (67,859)  (15,354) 
Packaging and other  -     (257,342)   1,730   (270,638) 

  (25,659,678)  (15,949,811)   (49,416,583)  (28,458,307) 

 
 
12. Selling, general and administration expenses 

 
             Three months ended 

             June 30 
              Six months ended 

             June 30 

 
2026 

($) 
2025 

($) 
 2026 

($) 
2025 

($) 

Administration and office (note 15(a)) 545,120  404,544   1,012,816  708,242 
Director’s fees (note 15(a)) 19,000 -   19,000 -  
Professional fees  122,659  141,598   296,829  246,505 
Amortization (notes 7 and 8) 71,703  48,071   143,464  89,371 

 758,482 594,213  1,491,109 1,044,118 

 
 
13. Other income (loss) 

 
             Three months ended 

             June 30 
              Six months ended 

             June 30 

 
2026 

($) 
2025 

($) 
 2026 

($) 
2025 

($) 

Proceeds from VAT reassessment -  -   -  8,747 
Proceeds from return of deposits -  -   -  11,377 
Other -  -   -  481 

 -  -   -  20,605 
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14. Loss on settlement of debt 

 
             Three months ended 

             June 30 
              Six months ended 

             June 30 

 
2026 

($) 
2025 

($) 
 2026 

($) 
2025 

($) 

Gains on settlement of:      
Interest payable on 10% debentures -  169,556  -  169,556 
New Fruit Group earnout liability -  104,319  -  104,319 
Accounts payable -  9,216  -  9,216 

Losses on settlement of:      
April 2025 private placement finder’s fee -  (236,968)  -  (236,968) 
New Fruit Group promissory note -  (225,748)  -  (225,748) 
Accounts payable -  (56,394)  -  (56,394) 
Short-term loans and associated interest -  (1,966,904)  -  (1,966,904) 
Principal and interest on 8% debentures -  (1,341,642)  -  (1,341,642) 

Loss on extinguishment of 10% debentures -  (246,952)  -  (246,952) 

Net loss on settlement of debt -  (3,791,517)  -  (3,791,517) 

 
In April 2025 the Company settled $508,670 of interest payable on several series of 10% convertible debentures issued in 2022 
and 2023 by issuing 1,695,568 common shares.  The market value of the shares issued was $339,114 and a gain of $169,556 was 
recorded. 
 
As part of the consideration paid for the acquisition of New Fruit Group, the Company entered into an agreement with the former 
shareholders of New Fruit Group whereby if certain growth targets are achieved in the three years after acquisition, up to 
€650,000 could be payable.  The fair value of the earnout liability was calculated by discounting the expected future payments 
and then accreting to its face value over their term or until fully paid.  The earnout earned in 2023 totalled €39,179 and was paid 
in 2024.  In April 2025 the Company paid a total of $350,000 to the former shareholders of New Fruit Group to fully settle both 
the 2024 earnout of €20,162 and any future amounts that would otherwise be payable under the earnout agreement.  The 
Company recorded a gain of $104,319 on the settlement of the earnout liability. 
 
In April 2025 the Company settled $46,299 of accounts payable by paying $37,083 in cash and recorded a gain of $9,216. 
 
In April 2025 the Company settled a $236,968 finder’s fee due for the April 2025 private placement of common shares by issuing 
2,369,680 common shares.  The market value of the shares issued was $473,936 and a loss of $236,968 was recorded. 
 
Part of the consideration paid to acquire New Fruit Group was the issuance of a promissory note by the Company to the former 
shareholders of New Fruit Group.  The promissory note bore interest at 2% and was for €146,447 with payments due in 2025 and 
2026.  The fair value of the promissory note was calculated by discounting the future payments at 28.3% per annum and was 
being accreted to its face value over its three-year term.  In April 2025 the Company settled the promissory note and associated 
accrued interest totalling $214,252 by issuing 2,200,000 common shares to the former shareholders of New Fruit Group.  The 
market value of the shares issued was $440,000 and a loss of $225,748 was recorded.  
 
In April 2025 the Company settled $56,394 of accounts payable by issuing 563,940 common shares.  The market value of the 
shares issued was $112,788 and a loss of $56,394 was recorded. 
 
During 2023 and 2024 an officer and other shareholders provided unsecured loans which bore interest at 12% per annum.  In 
April 2025 the Company settled principal and accrued interest on these loans totalling $1,966,906 by issuing 19,669,050 common 
shares.  The market value of the shares issued was $3,933,810 and a loss of $1,966,904 was recorded. 
 
In April 2025 the Company settled $9,694,405 of principal and accrued interest on 8% convertible debentures issued in 2021 by 
issuing 40,250,000 common shares.  These shares are subject to a contractual restriction on transfer whereby they are restricted 
from trading for a period of 18 months from their date of issue, following which they will be released as to 25% per quarter, such 



Organto Foods Inc. 
Notes to the Condensed Interim Consolidated Financial Statements 
For the Six Months Ended June 30, 2026 and 2025 
(Unaudited - Expressed in Canadian Dollars) 

 

 

- 17 - 

 

that all these shares will be freely tradable after 30 months from their issuance.  To reflect this transfer restriction, the market 
value of these shares was discounted and a value of $11,036,047 was attributed to these shares resulting in a loss of $1,341,642. 
 
The Company issued several series of 10% convertible debentures in 2022 and 2023 which matured between December 2024 and 
March 2025.  In April 2025, new 10% convertible debentures were issued to holders of $2,543,350 of the debentures as payment.  
The issuance of the new debentures in 2025 was considered an extinguishment of the old debentures and a loss of $246,952 was 
recorded on the extinguishment of the 10% debentures and added to the carrying values of the replacement debentures. 

 
 

15. Related party transactions 
 

(a) Directors and key management personnel compensation:  

 
             Three months ended 

             June 30 
              Six months ended 

             June 30 

 
2026 

($) 
2025 

($) 
 2026 

($) 
2025 

($) 

Consulting and management fees 604,001 227,699  860,544 300,796 
Directors’ fees (note 12)  19,000 -   38,000 -  
Stock based compensation 683,878 258,271  1,495,139 289,642 

 1,306,879 485,970  2,393,683 590,438 

 
Key management personnel were not paid post-employment benefits, termination benefits or other long-term benefits 
during the six months ended June 30, 2026 and 2025. 

 
(b) Transactions with related parties: 

 
             Three months ended 

             June 30 
              Six months ended 

             June 30 

 
2026 

($) 
2025 

($) 
 2026 

($) 
2025 

($) 

Marketing services 22,500 -   45,000 -  

 
(c) Outstanding balances payable listed below are included in accounts payable and accrued liabilities, bear no interest and are 

not collateralized: 

 
   June 30, 

2026 
($) 

December 31, 
2025 

($) 

Consulting and management fees (note 12)    39,550 234,590 
Directors’ fees (note 12)    24,667 36,667 
Marketing services    16,950 16,950 
Expense reimbursements    8,714 66,285 
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16. Supplemental cash flow information 

 
               Six months ended 

             June 30 

 
   2026 

($) 
2025 

($) 

Items not involving cash:      
Amortization     143,464   89,371  
Stock-based compensation     1,919,443   363,691  
Interest expense and accretion     97,749   530,169  
Other income     -     (8,761) 
Unrealized loss (gain) on revaluation of derivatives     (1,562,249)  2,187,200  
Foreign currency translation     29,491   275,471  
Loss on settlement of debt    - 3,791,517 

     627,898   7,228,658  

      
Changes in non-cash working capital:      

Receivables    (10,364,032)  (3,963,832) 
Inventories     (1,077,687)  (327,275) 
Prepaid expenses     (471,416)  (34,999) 
Accounts payable and accrued liabilities    290,913  1,249,470  
Factored accounts receivable     5,158,068   -    

    (6,464,154)  (3,076,636) 

      

 
 

17. Segmented information  
 

The Company has one reportable business segment, being the sourcing, logistics, packaging, distribution and marketing of organic, 
fairtrade and specialty food products in Europe.   
 
In the six months ended June 30, 2026, 71% of the Company’s sales were to 7 customers with each customer accounting for at 
least 5% of total sales. In the three months ended June 30, 2026, 73% of the Company’s sales were to 7 customers with each 
customer accounting for at least 5% of total sales.  In both years, several of these customers act as intermediaries who then sell 
to retailers who have contracted with the Company. 
 
In the six months ended June 30, 2025, 78% of the Company’s sales were to 8 customers with each customer accounting for at 
least 5% of total sales. In the three months ended June 30, 2025, 84% of the Company’s sales were to 7 customers with each 
customer accounting for at least 5% of total sales.  In both years, several of these customers act as intermediaries who then sell 
to retailers who have contracted with the Company. 
 
In the six months ended June 30, 2026, 68% of the Company’s purchases were from 7 suppliers with each supplier accounting for 
at least 5% of total purchases.   In the three months ended June 30, 2026, 86% of the Company’s purchases were from 8 suppliers 
with each supplier accounting for at least 5% of total purchases.   
 
In the six months ended June 30, 2025, 72% of the Company’s purchases were from 5 suppliers with each supplier accounting for 
at least 5% of total purchases.   In the three months ended June 30, 2025, 93% of the Company’s purchases were from 5 suppliers 
with each supplier accounting for at least 5% of total purchases.   
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Information by geographical areas is as follows: 

 June 30, December 31, 
 2026 2025 
 ($) ($) 

Non-current assets   
Germany 76,502 1,270,897 
Netherlands 1,160,627 108,965 

 1,237,129 1,379,862 

 
 
18. Commitments  

 
At June 30, 2026 the Company had entered into agreements which call for minimum payments as follows: 
 

 Within 1 year 
($) 

Between  
1 and 5 years 

($) 
After 5 years 

($) 
Total 

($) 

Management fees 387,979 -  -  387,979 
Labour and benefits 893,246 -  -  893,246 
Property leases 58,057 58,381 -  116,438 
Marketing services 22,500 -  -  22,500 
Forward currency exchange contracts 34,151,354 -  -  34,151,354 

 35,513,136 58,381 -  35,571,517 

 
The Company has hedging facilities with European financial services companies in order to hedge its exposure to fluctuations in 
the US dollar vs Euro exchange rate.  The facilities are for forward exchange contracts with an undrawn balance of US$25.0 million 
at June 30, 2026.   
 
 

19. Subsequent events  
 
Stock options  

In July 2026 the Company issued 75,000 common shares and received proceeds of $15,000 upon the exercise of 75,000 stock 
options.   
 


