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MIRANDA TECHNOLOGIES INC. 

 

INFORMATION INCORPOR ATED BY REFERENCE 

 

Certain information contained in this Annual Information Form (AIF) may be found in other documents 

filed by us with Canadian securities regulators, including our 2009 Managementôs Discussion & Analysis 

and 2009 Annual Report, which documents are available via SEDAR and which can be accessed at 

www.sedar.com. Also see the section in this AIF entitled ñAdditional Informationò. 

 

Unless otherwise noted, the information contained in this AIF is as at December 31, 2009. Unless otherwise 

noted or the context otherwise indicates, ñMirandaò, the ñCompanyò, ñweò, ñusò, ñourò and ñour companyò 

refers to Miranda Technologies Inc. and its direct and indirect subsidiaries. Unless otherwise indicated, all 

dollar amounts in this AIF are expressed in Canadian dollars. 

 

FORWARD-LOOKING STATEMENTS  

 

This AIF contains forward-looking statements reflecting Mirandaôs objectives, estimates and expectations. 

Such statements may be marked by the use of verbs such as óbelieveô, óanticipateô, óestimateô, ólooking 

aheadô and óexpectô, as well as the use of conditional or future tense. By their very nature, such statements 

involve risks and uncertainty. Consequently, results could differ materially from the Companyôs 

expectations. Risks that could cause results discussed herein to materially differ from Mirandaôs 

expectations are discussed throughout this AIF, and in particular in ñRisk Factorsò below. The forward- 

looking statements contained in this AIF represent our current expectations and, accordingly, are subject to 

change. However, we disclaim any intention and assume no obligation to update or revise any forward-

looking statements, whether as a result of new information or events or otherwise, unless required to do so 

pursuant to applicable securities legislation. 

 

CORPORATE STRUCTURE 

 

Name, Incorporation and Facilities 

 

Miranda Technologies Inc. resulted from the amalgamation on June 1, 1996, under Part IA of the 

Companies Act (Québec), of Miranda Technologies Inc., Recherches Miranda Inc., Technologies T.M.I. 

Inc., 9034-3443 Québec Inc., 2952-0020 Québec Inc. and 2963-4037 Québec Inc. 

 

Our head and registered office is located at 3499 Douglas-B.-Floreani, Montreal, Québec, Canada H4S 2C6 

and our telephone number is (514) 333-1772. We also maintain offices in Wallingford (United Kingdom), 

Paris (France), Zaltbommel (the Netherlands), Tokyo (Japan), Dubai (United Arab Emirates), Hong Kong, 

Beijing (China) and Grass Valley, California (U.S.A.). Our corporate website is www.miranda.com. The 

information contained on our website is not incorporated by reference into this AIF. 

 

In December 2005, we completed an initial public offering and secondary offering and filed articles of 

amendment under the Companies Act (Québec), effective as of December 7, 2005, pursuant to which (i) all 

preferred shares issued were converted in common shares on the basis of one preferred share for one 

common share; (ii) all authorized classes of preferred shares of Miranda were cancelled, and (iii) the 

restrictions on the issue of common shares of the Company to the public were removed. Subsequent to 

December 8, 2005, the over-allotment option of the underwriters granted by selling shareholders 

participating in the secondary offering was exercised in its totality resulting in no proceeds to us. Following 

completion of our initial public offering, our common shares were listed on the Toronto Stock Exchange on 

December 8, 2005 under the symbol ñMTò. 
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Our principal office and manufacturing facilities are located in Montreal, Canada, in a building owned by us. 

Built in 2001, the building was expanded in 2009 from 60,000 to 94,000 square feet and is used for sales, 

support, development, administration, research and development (R&D) and production. Following the 

acquisition of NVision, Inc. in 2008, we also acquired a 41,000 square foot building located in Grass Valley, 

California (U.S.A.) which we use for sales, administration, R&D and assembly. We also lease a 13,000 

square foot premise in Wallingford, United Kingdom, which houses R&D, sales and administrative 

activities. The Wallingford lease expires on August 13, 2011. We also have sales offices in Paris (France), 

Dubai (United Arab Emirates), Zaltbommel (The Netherlands), Tokyo (Japan), Hong Kong and Beijing 

(China). 

 

Intercorporate Relationships 

 

We conduct our business through Miranda Technologies Inc. and the following seven principal wholly-

owned subsidiaries: Miranda MTI Inc., a corporation incorporated pursuant to the laws of the State of 

Delaware, Miranda Technologies (G.V.D.), Inc. (formerly NVision, Inc.), a corporation incorporated 

pursuant to the laws of the State of California, Miranda Technologies France S.A.S., a société par actions 

simplifiée incorporated under the laws of France, Miranda Asia K.K., a corporation incorporated under the 

laws of Japan, Miranda Technologies Ltd., a corporation incorporated under laws of the United Kingdom, 

Miranda Technologies Asia Ltd., a corporation incorporated under the laws of the special administrative 

region of Hong Kong, China and VertigoXmedia Inc., a corporation incorporated pursuant to the laws of 

Canada. The chart below sets out Mirandaôs principal operating subsidiaries and the location of their head 

office as at December 31, 2009: 

 

 

 

 

 

 

 

 

 

 

 

 

 

GENERAL DEVELOPMENT OF OUR BUSINESS 

 

General 

 

Miranda develops, manufactures and markets high-performance hardware and software for the television 

broadcast industry. Our solutions are purchased by content creators, broadcasters, specialty channels and 

television service providers to enable and enhance the transition to a complex multi-channel digital and high 

definition television (HDTV) broadcast environment. Our equipment allows our customers to generate 

additional revenue while reducing costs through the more efficient distribution and management of content, 

as well as the automation of previously manual processes. 

 

Our solutions include (i) infrastructure products that use digital technology to allow transmission signals to 

be converted to multiple standards, including high definition formats; (ii) media playout products that allow 

Miranda 

Technologies 

(G.V.D.), Inc. 
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California, USA) 

Miranda Technologies Inc. 

(Montreal, Canada) 
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(Tokyo, Japan) 
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broadcasters to manage and switch content and generate live graphics to air (such as branding and dynamic 

text); (iii) monitoring and control products that enable users to manage a large number of broadcast signals 

across a geographically disparate infrastructure; and (iv) routing switchers that direct multiple and diverse 

media signals along complex networks. 

 

Our equipment and software serves participants throughout the broadcast value chain, including content 

creators (production and post-production companies), content packagers (broadcasters and specialty 

channels) and television service providers (cable and satellite companies and, increasingly, 

telecommunications companies). Many of our customers are industry leaders such as ABC/Disney, BBC 

Broadcasting, Canal+, Chinese Central Television (CCTV), CBC/Radio-Canada, ESPN, Discovery, NBC 

Universal, PBS and Verizon. 

 

We have made significant investments in R&D over the past several years in order to position ourselves as a 

key supplier during the industryôs ongoing transition to digital technology. This commitment has resulted in 

us being consistently recognized as a leading broadcast equipment industry innovator. In the past several 

years, we have won industry innovation awards, such as the Broadcast Engineering Pick Hit Award and the 

TV Technology, Superior Technology Award. In addition, we have won business achievement awards, such 

as one of Canadaôs 50 Fastest Growing Technology Companies, one of Canadaôs 50 Best Managed Private 

Companies and Qu®becôs Best High Tech Company, as published by ñLes Affairesò. In 2009, we won an 

award for best corporate governance among mid-size companies in Québec. The award is sponsored by 

Korn Ferry, an international executive search firm, and focuses on companies exhibiting best corporate 

governance practices with an emphasis in 2009 on executive remuneration. In addition, our Chief Executive 

Officer, Strath Goodship, received the 2006 Ernst & Young Entrepreneur of the Year Award, Turnaround 

Entrepreneur (Québec). 

 

Three Year History 

 

Our innovative product offering and commitment to our customers enabled us to grow profitably throughout 

the past three years. Over the three financial years ended December 31, 2009, our sales grew from 

approximately $112 to $132 million. 

 

In 2006, we acquired privately-held VertigoXmedia and its broadcast division. VertigoXmedia is a 

Montreal-based manufacturer of high-end graphics automation software and systems. This acquisition 

allowed us to add a powerful suite of software workflow and graphics capabilities to our existing, highly 

successful playout branding products. In addition, the VertigoXmedia graphics platform, a powerful solution 

for the automated presentation of live graphics, provides Miranda with a new product range for production 

environments. 

 

In 2007, we worked on processes to accelerate and manage our global growth and to improve our product 

delivery and service to customers. We increased manufacturing capacity and efficiency and installed a new 

SMT (Surface Mount Technology) assembly line. The line has more than doubled the companyôs surface 

mount capacity and enabled the patriation of outsourced production. The increased capacity has resulted in 

centralizing all manufacturing production in Montreal resulting in cost improvements and more efficient 

distribution of finished products.  

 

On December 22, 2008, we completed the acquisition of privately held NVision, Inc. (now Miranda 

Technologies (G.V.D.), Inc.), a leading developer and manufacturer of routers, router control and master 

control systems based in Grass Valley (California), for a cash consideration of US$40 million. Expanding 

our product line to include NVisionôs highly reputable routers and master control switchers helped enhance 
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our product mix and technical expertise as well as strength our position as an end-to-end provider to the 

broadcast industry.  

 

In 2009, the integration of NVision, including the consolidation of its electronics manufacturing in 

Montreal, was conducted. We also continued to strategically invest in R&D with a focus on the development 

of HDTV and network monitoring products, including 3Gbps/3D capable products, to meet the industryôs 

growing demand in 3D and 1080p platforms. As HDTV technology evolved internationally, we developed 

our sales channel and grew our sales capability by increasing our presence in new markets. For the first time 

in 2009, our international sales exceeded those in North America. 

 

Growth Strategy 

 

We provide high performance hardware and software equipment to broadcasters, specialty channels and 

television service providers enabling them to streamline their operations, improve their productivity and 

enhance their on-air presentation. Our objective is to be a leader in multiple key growth sub-segments of the 

broadcast equipment industry
1
. We seek to achieve and sustain market leadership through: 

 

Dedication to Rapid Product Innovation 

 

We have a track record of rapidly bringing product innovation to market. While continuously implementing 

new processes to optimize our new product development, we intend to continue developing new products 

with ever increasing functionality and performance by working closely with customers to determine their 

future needs and by integrating new technologies. This will allow us to increase our market share and 

achieve enhanced margins. The improvements and new products launched in 2009 notably include the 

following: 

 

 the new Kaleido-X16 ultra quiet, multi-viewer, which offers the same quality, flexibility and ease of 

use of the larger Kaleido-X processors while also offering 3D stereoscopic monitoring capability. 

The Kaleido-X16 has already won two industry awards; 

 

 the new card-based multi-viewer, Kaleido Modular, which offers outstanding space and energy 

efficiency and complements our Kaleido-X multi-viewers; 

 

 a new Densité LGK-3901 single card 3Gbps/HD/SD branding processor; the first modular 

3Gbps/HD/SD branding processor that is capable of inserting up to five independent layers of 

graphics; 

 

 the NV5100MC, a fully featured 3Gbps/HD/SD master control switcher and branding system with 

versatile multi-channel audio control. 

 

Focusing on Market Growth Opportunities 

 

Multi-channel broadcasters and television service providers purchase new or upgraded broadcast equipment 

to meet their customer or competitive demands. We will continue to focus our sales and product 

development towards these growth opportunities, including the development of multi-channel facilities, the 

                                                      
1
  This objective is subject to certain risks and uncertainties including notably the following risks more fully described under Risk Factors: ñNew 

Products and Technological Changeò, ñGrowth Managementò, ñPenetration of Markets and Continued Growthò, ñReliance on Distributors and 
Systems Integratorsò, ñReliance on Key Employeesò, ñReliance on Manufacturing and Assembly Facilitiesò, ñInternational Operationsò and 

ñContinued Market Growthò. 
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infrastructure requirements of new television service providers, such as telecommunications companies, and 

the digital and HDTV broadcasting transition.  

 

Expanding Sales and Distribution Reach Globally 

 

We use a direct sales force in many of our major markets, supported by a distributor network in other 

markets. We are constantly looking to expand our direct sales force in key geographical areas, including 

emerging markets, to strengthen our relationships with our customer base and increase repeat sales. As part 

of this process, we opened an office in Dubai in 2008 and in the Netherlands in 2009. We also appointed 

Richard Brice as Senior Vice-President, US Sales to manage our sales team across the United States in 2009. 

His expertise in routing systems will particularly help further strengthen the development of our NVision 

routing line.  

 

Extending Breadth of Product Line 

 

Some customers prefer more integrated solutions, and are reducing the number of vendors with whom they 

deal. We are aggressively seeking to extend our product line in order to further solidify our position as a key 

supplier to our customers. 

 

Pursuing a Disciplined Acquisition Strategy 

 

We will selectively consider opportunities to broaden and enhance our product and market scope through 

acquisitions
2
. Although our growth has been primarily organic, we have made a number of strategic 

acquisitions in the past. In May 2006, we purchased VertigoXmedia which allowed us to add a suite of 

software workflow and graphics capabilities to our existing playout branding products. The acquisition of 

NVision in December 2008 gave us a leadership position in the field of router and master control switchers. 

 

 

NARRATIVE DESCRIPTIO N OF OUR BUSINESS 

 

 

Our Solutions 

 

We develop, manufacture and market a broad range of high performance hardware and software products 

that help broadcasters and television service providers to reduce costs, extend their services, generate new 

revenues and assist in the transition to new digital broadcasting environment technologies. Essential 

functions that our products perform include the ability to: 

 

 transition from analog to digital infrastructures;  

 move from Standard Definition systems to HDTV systems;  

 migrate from single channel transmission to multi-channel media playout; 

 centralize dispersed systems; and  

 monitor and control signals throughout large operations.  

                                                      
2
  There can be no assurance that we will be able to complete any acquisition. See to this effect ñRisks Associated with Acquisitionsò under Risk 

Factors. 
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Many of our core products work together in systems. As a result, the sale of one type of product will often 

lead to sales opportunities for other Miranda products. For the purposes of describing our products, we have 

grouped them into the following four categories: 

 

Å Digital Infrastructure Equipment  

 

These products are used across the broadcasting industry for various signal processing and distribution 

functions, such as conversion from analog to digital or from standard definition to high definition 

broadcasting. 

 

Å Media Playout Equipment  

 

Media playout products allow users to assemble programming from multiple input sources. A media playout 

solution includes a Master Control application that enables switching between the various sources (e.g. 

programming and advertising) and a Branding application allowing the contemporaneous display of real-

time graphics (e.g. station identification & logos, in show promos, end of show credit squeezes, schedule 

boards, advertizing banners, tickers, and weather reports). 

 

Å Monitoring and Control Equipment  

 

Monitoring and control products enable customers to view, monitor and manage a large number of broadcast 

signals across their geographically dispersed infrastructure. This applies to both broadcasters that are 

originating content and television service providers (TVSP) for cable, satellite, and IPTV (Internet Protocol 

Television) distribution of the content to the home.  These products include multi-image display processors 

for network control centers, and end-to-end facility wide monitoring and control products using internet 

protocol (IP). 

 

Å Routing Switchers Equipment 

 

Routing Switchers and Router Control systems provide customers with the ability to interconnect equipment 

such as cameras, production switchers, master control switchers and content storage devices. These 

connections need to carry a variety of signal formats, without error, and with guaranteed signal availability.  

The Router control system provides customers with easy manual and/or automated control of the routers 

connections.  These products come in many sizes, from 8x8 to 1152x1152, and include a diverse set of 

control panels to meet the specific operational requirements of our customers. 

 

Digital Infrastructure Equipment 

 

We market over 150 interface products that address our customersô needs for high quality conversion and 

distribution equipment for digital television and high definition broadcasting systems. These products are 

used by broadcasting industry participants in the creation, packaging and distribution of television content. 

They are also used to carry out numerous signal processing and distribution functions, whether it be 

conversion from analog to digital or from standard definition (SD) to high definition (HD). The interfaces 

are divided into three families: 

 

Å Infrastructure Interfacing and Distribution:  Interfacing and distribution products constitute essential 

parts of a broadcasting facility. These modular products interface, distribute, convert and switch audio and 

video signals. The key products in this area belong to the Densité series, which allows users to select from a 

choice of different modules, depending on the functions they need. In 2005, we signed a multi-million dollar 

contract spanning several years to provide NBC Universal with HD infrastructure equipment as part of a 
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NBC Universal project to standardize its new HD facility build-outs and its facilities for the 2006, 2008 and 

2010 Olympics; in 2008, the agreement was extended to include the 2012 Olympics. Under this agreement, 

NBC Universal has now installed infrastructure equipments which are used for over 150 television channels 

in the NBC Network. In 2009, the United Nations Climate Change Conference held in Copenhagen, 

Denmark, was broadcast using our Densité HD/SD signal processing infrastructure including our latest 

interfacing products, such as the XVP-3901-FS 3Gbps/HD/SD frame synchronizer/ARC and audio 

processor, along with a large number of fibre conversion and video/audio distribution cards. Also in 2009, 

we partnered with Linear Acoustic and Jünger Audio to offer Automatic Loudness Control (ALC) which 

eliminates loudness jumps during commercials. ALC has been integrated to the Densité XVP family of 3 

Gbps/HD/SD signal processors, including the XVP-3901 up, down and cross converter with audio 

processor. Other interfacing and distribution customers include ABC, the Sinclair Broadcast Group 

(operator of the largest number of local TV stations in the US), Gannett Broadcasting (operator of 23 US TV 

Station), Century Communications (one of Indiaôs largest media and entertainment companies based in New 

Delhi), Canal+ (French pay television channel), Télé-Québec and the CBC/Radio-Canada. 

 

Å Miniature Interfaces:  Compact, lightweight and easy to install, our picoLink series of products 

converts signals and is ideal for video and audio monitoring applications where space is at a premium, such 

as in broadcast trucks. 

 

Å Production and Post-Production Interfaces:  Our line of production and post-production interface 

equipment spans electronic acquisition monitoring and digital video encoding and interfacing of computer 

graphics systems to high/standard definition video.  

 

Media Playout Equipment 

 

Our media playout products allow users to assemble programming from multiple sources. A media playout 

solution includes a Master Control application that enables switching between various services such as 

programming and advertising and a Branding application allowing the simultaneous display of real-time 

graphics, such as weather reports, stock tickers and station logos. Our Master Control Switching and 

Branding applications are specifically designed to respond to the growing demand for multi-channel systems 

used in the television industry. In 2009, we introduced the new NV5100MC multi-channel, master control 

switching and branding system that offers cost-effective modular design, a wide choice of richly featured 

control panels, and tight router integration. It also provides versatile multi-channel audio control with Dolby 

E decoding. This combination of features makes it ideal for national and regional broadcasters, who require 

effective manual intervention during playout. Turner Broadcasting Systems, Inc. (TBS) recently installed the 

NV5100MC master control switchers in its operating centers and training facility in Atlanta (Georgia). 

 

With the proliferation of new specialty channels, it has become increasingly important for broadcasters to 

brand their signals, with logos, jingles and live information content to captivate viewers, promote upcoming 

programming and allow sponsor content to be displayed. For example, Discovery currently uses, for 50 of 

its channels, Mirandaôs advanced graphics playout equipment, from three of their four origination facilities. 

Our equipment enables accurate media playout of sophisticated sequences, allowing Discovery to brand its 

channels with a consistent, unique and distinctive look. The system can also provide 16-channel audio 

mixing for surround sound and multilingual operations. In 2009, Satellite Telecommunications Network 

(STN), one of the leading satellite television providers in Central and Eastern Europe, selected four of our 

advanced IT-based Xchannel playout servers as well as eight Xingest stations for HD/SD ingest to build 

their playout architecture at their new facilities in Slovenia. We also have provided sophisticated branding 

systems to NTS (Japan's Mobile TV service provider), MTV Networks Benelux, Sky, Canal+, Trinity 

Broadcasting Network (the worldôs largest religious broadcast network), NBC Universal (NBC currently has 

over 75 Vertigo XG devices rendering graphics for their specialty channels), Viacom and several others. 
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The acquisition of VertigoXmedia in 2006 allowed us to add a powerful suite of software workflow and 

graphics platforms to our existing playout branding products. The Vertigo software suite enables stations to 

streamline their media management, graphics preparation and automated playout. The suite can be used 

across Mirandaôs branding, master control and playout range for both centralized and distributed operations. 

In addition to saving on operating costs, the suite contributes to improved playout consistency and faster 

time-to-air. Media General has completed deployment of a centralized graphics project where a centralized 

hub is creating and distributing graphics to 18 sub stations. Other Vertigo customers include Télévision 

Suisse Romande (TSR), Post-Newsweek and Discoveryôs Latin America division. 

 

Monitoring and Control Equipment 

 

Our monitoring and control products enable customers to efficiently view and monitor a large number of 

television signals in a broadcast or TVSP infrastructure. The primary products in this category are Mirandaôs 

multi-image display processors and IP-based monitoring and control products. 

Å Multi-image Display Processors:  In response to broadcastersô needs to build large monitor walls to 

simultaneously view a large number of video signals, we pioneered the use of large scale multi-image 

displays in the broadcasting industry. Our high-end line of multi-image display systems incorporates a 

comprehensive number of monitor wall features in a single display, allowing broadcasters to replace stacks 

of traditional glass monitors in a television control room or mobile production vehicle with a small number 

of flat panel displays. Mirandaôs award-winning Kaleido-X family of 3Gbps/HD/SD multi-viewers offer the 

highest picture quality, extreme layout flexibility, and rich integration with Nvision and third party routers, 

allowing the creation of the very largest multi-viewer/routing systems. The newest addition to the Kaleido-X 

product line, the ultra-quiet Kaleido-X16 multi-viewer, is ideal for use within control rooms and mobile 

applications. Designed for 3Gbps/3D and HD/SD/Analog video, it delivers all the advantages of the 

Kaleido-X family from a compact 1RU chassis, with 16 inputs, two multi-viewer outputs, and a 16x2 router. 

In 2009, 350 Electronic Systems Group of the Electronic Systems Center located at Hanscom Air Force 

Base selected the Kaleido-X multi-viewer display system for its new state-of-the art monitoring facility 

allowing them to view up to 128 images across several monitors at the same time. Other purchasers of our 

Kaleido-X include ABC televisionôs new HD Central Switching Center in New York, PGA Tour 

Productions, CCTV (Chinese Central Television), ZDF (Germanyôs largest public broadcaster), Argentinaôs 

Canal 7, MLB Network (the 24 hours cable network for Major League Baseball), TVN 24 (Polandôs largest 

news station), Télévision Suisse Romande (TSR) and Télé-Québec.   

Å Control and monitoring over Internet Protocol:  iControl is our software-based IP control and 

monitoring solution specifically developed for broadcast and TVSP customers. It enables these customers to 

efficiently monitor and control multiple television signals within a facility or distributed across an entire 

nation.  This is made possible through a HTML graphical user interface that represents the entire end-to-end 

signal path. iControl simplifies control and monitoring activities further improving operator efficiency and 

in turn reducing the overall operational expenses.  By including both video and audio streaming, iControl 

reduces the time it takes operators to diagnose and repair faults. In 2009, we introduced new advanced 

quality of experience (QoE) monitoring capabilities for the iControl Edge which delivers highly automated 

comprehensive monitoring and alarming on key video and audio signals including black video, freeze, 

macro-blocking, tiling, audio loudness control and audio to video lip-sync error detection. 

 

Users of iControl include NBC, RFO (Réseau France Outre-mer), Verizon, a large United States-based 

telecommunications company, Danmarks Radio (Denmarkôs national broadcaster), MTV Networks 

Benelux, and ABC Television. 
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Routing Switchers Equipment 

 

Routing Switchers and Router Control systems provide customers with the ability to interconnect equipment 

such as cameras, productions switchers, master control switchers and storage devices. These connections 

need to carry a variety of signal formats, without error, and with guaranteed signal availability. For 

broadcast operations, these routers must continuously provide full bandwidth for every signal path and be 

completely non-blocking, allowing any number of 1-to-many connections. These features differentiate these 

products from computer data routers. 

 

The Miranda router products include 4 product lines. The compact routers are physically small, and bounded 

to sizes such as 16x16, or 32x32. The flexible, multi-format routing capability of the NV5128 provides 

customers with custom tailored routing in a highly configurable, space efficient size. Larger routers find 

their way into big Outside Broadcast Vans and the NV8288 router is installed in many such trucks around 

the world, including the brand new IMS-HD2 production truck, owned by Indianapolis Motor Speedway 

(IMS) Productions, which provides world television feeds for NBA Entertainment for the National 

Basketball Association (NBA) Finals.  In 2009, the Enterprise class NV8500 family of routers has enjoyed 

increased sales visibility around the world.  Key installations during the past year include Danish Radio in 

Denmark and VRT in Belgium. The NV8500 routers notably offer ultra-high reliability, including patented 

features such as N-on-1 redundant crosspoint technology. 

 

In addition to providing error free data transport and configurable interconnection, routers signal conversion 

and procession. For example, configurable options for SFP Fiber Optic modules allow customers the 

opportunity convert between electrical and optical interconnects.  Signal processing features, such audio de-

embedding and embedding, allow the router to manage the live audio and video production more efficiently 

than ever before.     

 

The Router control system provides customers with easy manual or automated control of the routerôs 

connection paths. The router control system has a sophisticated database application, running on highly 

reliable, purpose built and redundant computing hardware.  The control system simplifies the workflow of 

the operator to configure the connections between the equipment in their facility, or among their connected 

facilities.  Innovative control panels such as the NV9640, use buttons with dynamic color and text to 

simplify controlling complex router configurations necessary for program production and creation. External 

plant automation systems work in tandem with the router control system to automate commercial play out, 

or to reconfigure up-link channel configuration.  Routers as large as 1152x1152 are used by a number of 

operators, each with different work flow needs, simultaneously with automated programming systems. The 

control system provides this capability, maximizing operator efficiency and productivity. 

 

The NVision Routers and Router control systems are in use at the core of major broadcast facilities around 

the world including DirecTV, ABC, FOX, ESPN, BSkyB, Sky New Zealand, Discovery and many more. 

 

Combining product groups into one complete solution 

 

Equipment from each of the four product categories can be sold separately or in combinations to meet the 

needs of our customers. The interoperability of our products allows our customers to be provided with end-

to-end solutions. PBS has installed our complete playout and monitoring solution in some of its major 

installations across the United States. MTV Networks Benelux has installed multi-channel, branding 

graphics and monitoring systems at its new facility in Amsterdam. MLB Network ordered a Kaleido-X 

multi-image display system and an NVision large matrix digital multi-format router to build a large scale, 

integrated multi-image display and routing system for its new full HD facility. In 2009, STN, mentioned 
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earlier, installed our monitoring and interfacing products as well as our playout servers at its new full HD-

capacity 100 channel facility in Slovenia. 

 

Competition 

 

The broadcast equipment market is fragmented with several hundred manufacturers supplying a variety of 

products for various sub-segments of the market. Competition is based on a number of factors, including 

innovation, reliability of product performance, breadth of product line, service and support, market presence 

and price. 

 

We encounter different competitors for each of our three product lines in different countries. Our principal 

competitors include: 

 

Å Axon Digital Design BV (Netherlands) 

 

Å Chyron Corporation (U.S.A.) 

 

Å Evertz Technologies Limited (Canada) 

 

Å Harris Corporation (U.S.A.) 

 

Å Snell (United Kingdom) 

 

Although some of these competitors are larger and better capitalized than us, we believe that our 

commitment to innovation and customer focus allow us to compete effectively. 

 

Sales, Marketing and Distribution 

 

We sell primarily to technically sophisticated customers on the basis of product performance, quality and 

features. The sales team is organized by geographical territory and product specialty, and targets multi-

channel facilities, major networks and centralized broadcasting opportunities. The team sells directly to end-

users and to broadcast industry systems integrators. We also use distributors in smaller markets or where it 

is otherwise more cost effective.  

 

Manufacturing  

 

We design, assemble, manufacture, develop, test, package and ship our products from our facilities located 

in Montreal. We also assemble, test and develop products in Grass Valley, California and have development 

centers in Wallingford (United Kingdom) and Paris (France). In 2009, we consolidated the electronic 

assembly manufacturing operations from Grass Valley to Montreal, resulting in cost improvements and 

more efficient distribution of finished products.  

 

We perform most of the critical manufacturing related functions in-house, including final integration and 

testing. An in-house surface mount facility in Montreal performs most of our board assembly, 

complemented by the regular outsourcing of the assembly of a small number of products to contract 

manufacturers. A new surface mount assembly line was installed in 2008. The line doubled the Companyôs 

surface mount capacity and enables the partition of outsourced production. Although in-house production 

provides better control over production costs and inventory, limited outsourcing allows for greater flexibility 

and efficiency for varying production volumes. 
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Suppliers 

 

Our principal suppliers are manufacturers of strategic electronic components, such as Gennum Corporation, 

and component distributors, such as Arrow Electronics Inc. and Future Electronics Inc. We cooperate with 

component manufacturers in order to obtain advanced information on their developments. We share our 

production forecasts with our most significant suppliers in order to optimise inventory and reduce lead 

times. 

 

In designing our equipment, we endeavour to source components from multiple suppliers. However, from 

time to time, this may not be possible. 

 

Research and Development 

 

Innovation is fundamental in the broadcast equipment market and R&D activities have been of prime 

importance since our inception, with approximately one third of our employees working in product 

development. To maintain our technology leadership, our R&D expenditures continue to increase as 

revenues grow. In 2009, $21.8 million was spent on R&D.  

 

We employ a number of product line managers whose primary function is to meet with customers and 

articulate their emerging needs in order to develop an executable product roadmap. Our senior operational 

executives meet several times per year to review these product road maps and to further orient the R&D 

teamôs efforts. 

 

Over the years, we have won multiple industry innovation awards such as: Broadcast Engineering Pick Hit 

Award, TV Technology, Superior Technology Award, Video Systems Pick Hit and Millimetre NAB Pick 

Hit.  

FOREIGN OPERATIONS  

 

We currently have operations in Canada, the United States of America, the United Kingdom, France, the 

Netherlands, the United Arab Emirates, Hong Kong, Japan and China.  

 

International operations are subject to different economic risks and opportunities. Our costs are affected by 

conditions prevailing in various locations. We are also exposed to currency exchange risks and 

opportunities, which may affect our consolidated financial reporting negatively or positively as a result of 

the translation of foreign financial results into Canadian dollars. We believe that international diversification 

has reduced our overall economic business risk. See ñGlobal Economic Uncertaintiesò, ñTransfer Pricingò, 

ñForeign Exchangeò and ñInternational Operationsò under Risk Factors. 

 

EMPLOYEES 

 

As of December 31, 2009, we employed approximately 550 people, the majority of which were based at our 

head office in Montreal. None of our employees are unionized. 

 

We focus on identifying, attracting and retaining talented, highly motivated, customer-focused, team-

oriented employees to support our growth. We view our people as an important competitive advantage. 

Historically, we have been highly successful in retaining our key employees, including members of 

management, by placing a high priority on creating and fostering a rewarding, stimulating and secure work 

environment. We offer bonuses and benefits that are dependent on individual and corporate performance, 

seniority and location of employment. 
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OUR MARKETS  

 

The broadcast equipment industry serves customers throughout the broadcast industry value chain, such as 

content creators (production and post-production companies), content packagers (broadcasters and specialty 

channels) and television service providers (cable and satellite companies and, increasingly, 

telecommunication companies that provide television services). Each of these groups has varying needs to 

acquire, store, convert, manage and deliver video and audio content. The total market for broadcast 

equipment includes interrelated products and solutions addressing different elements of workflow in a 

broadcast studio environment. Demand for some of these products has matured (such as tape-based systems) 

while demand for other products is increasing rapidly (such as digital live graphics, automation and 

monitoring systems). According to Screen Digest and the International Association of Broadcast 

Manufacturers (IABM), the total annual market for broadcast equipment was approximately US$14.7 billion 

in size in 2009. We believe those products and solutions that we target, which enable the creation and 

distribution of content using new technology standards, are growing rapidly as a result of the key industry 

drivers described below. 

 

 

 
Picture: Broadcast industry value chain 

 

Industry Participants  

 

Content Creators: Production and Post-Production Companies 

 

Production and post-production companies create the programming, advertisements and promotional content 

used by television broadcasters, specialty channels and television service providers (cable, satellite and 

telecommunication companies). Production and post-production companies have traditionally used 

expensive analog-based video production equipment. New digital-based video products, combining 

information technology with specialized video technology, can improve workflow and significantly lower 

the cost of ownership while maintaining high quality. 

 

Content Packagers: Broadcasters and Specialty Channels 

 

Traditionally, broadcasters, such as NBC Universal, BBC Broadcasting, and CBC/Radio-Canada, combine 

and brand content from production companies to create television programming. These international, 
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national and regional organizations can deliver their programs over the air directly to the viewer, or via 

cable, satellite or telecommunications companies. 

 

Specialty channels differ from broadcasters in that they create highly focused programming, such as sports, 

music or movies, that is delivered by television service providers, as well as by broadcasters. Typically, 

specialty channels operate from large multi-channel facilities that allow them to pool operations, promotion, 

sales and some content creation. For example, Discoveryôs current global operations cover more than 170 

countries and territories with over 100 networks of distinctive programming from four originating facilities 

in the United States, the United Kingdom and Singapore. Specialty channels have grown quickly with the 

success of multi-channel television, and now account for significant audience share in the United States. 

 

These content packagers utilize broadcast equipment in virtually every facet of their business, from 

consolidating and distributing content to adding their own branding to existing programming. 

 

Content Delivery: Television Service Providers 

 

Television service providers consist of cable and satellite operators and, increasingly, certain 

telecommunication companies who distribute television signals to subscribers. Major cable systems include 

ComCast, Time Warner and Rogers. Major satellite companies include Dish Network, British Sky 

Broadcasting (Sky), Canal+, DirecTV and Bell ExpressVu. Telecommunication companies have historically 

focused on voice and data transmission. Driven by intense competition from cable companies who now offer 

data and voice services, telecommunications companies are now beginning to build and develop their entire 

video infrastructure. For example, Verizon and AT&T have launched digital television services using IPTV 

to residential customers in parts of the United States. Western European countries including Germany and 

France now lead the IPTV market and offer a wide coverage of such IPTV services that compete with 

traditional service providers. 

 

Key Industry Drivers  

 

The rapidly growing sub-markets of the larger broadcast equipment market that we address are driven by 

key industry trends such as: 

 

High Definition Television 

 

As a result of consumer demand for higher quality content and more affordable larger display devices 

HDTV has rapidly become mainstream in North America while European and Asian markets are rapidly 

expanding. The move towards HDTV was initially driven by the growth in the home theatre market and the 

increased HD broadcasting of sporting events and these same markets are currently driving the emergence of 

HDTV in 3D.  

 

HDTV television set sales are experiencing high consumer demand and growth. Screen Digest, a market 

research and analysis firm covering global media markets, estimates the number of HDTV households 

globally to have reached over 225 million in 2009, representing approximately 19% of all households 

owning television sets worldwide. By 2012, this proportion is expected to near 32.4% as over 400 million 

households are expected to be HDTV ready. HDTV set price points have fallen significantly since their 

introduction and are now affordable to a broad range of customers.  

 

Prime-time programming of the largest American networks and specialty channels as well as many sporting 

events are now largely available in HDTV. In Europe, despite the predominance of standard definition (SD) 

television, a number of major broadcasters have also started transmitting in HDTV and consumer adoption 
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of the new standard is accelerating. This is bolstered by the opportunity to broadcast the major sporting 

events taking place in 2010 in HDTV, including the 2010 Winter Olympic Games and the Commonwealth 

Games. As consumer electronics manufacturers are preparing to release 3D television sets in 2010, content 

providers are also looking to broadcast more live events in 3D HDTV. The upcoming 2010 FIFA World 

Cup in South Africa and the 2010 Masters Golf Tournament are the first sports events scheduled to be 

broadcast using 3D HDTV technology. 

 

The increase in consumer adoption as well as emerging applications such as 3D HDTV will continue to 

motivate broadcasters and television service providers to make substantial infrastructure investments in 

order to provide content that takes full advantage of these increasingly high resolution formats. New 

broadcast equipment, that is able to acquire HDTV content and 3D HDTV content, upgrade standard 

resolution signals and store, switch, brand and encode content, will be required.  

 

Digital Television and Information Technology Standards 

 

The broadcast industry is benefiting from a range of new digital and information technologies that are 

enhancing many aspects of television production, playout and delivery. For instance, new generations of 

cameras and editing systems are reducing cost and time of program production by streamlining workflow. 

New content storage and network distribution systems are improving media management, and new control 

technologies are improving multi-facility monitoring. 

 

The global transition to digital television transmission is enabling broadcasters to transmit multiple, higher 

quality television channels in the bandwidth previously needed for a single analog channel. As of date, many 

countries, including Belgium, Germany and the United States, have entirely replaced analogue with digital 

broadcasting. Major markets completing transitions to digital in the next few years include Spain and Italy in 

2010, Canada, Japan and France in 2011 and the United Kingdom, Hong Kong and South Korea in 2012. 

Digital technologies are also assisting in the roll-out of interactive, pay-per-view, mobile TV and video on 

demand television services. Together, these developments can expand the range of broadcastersô services 

and revenues; both key drivers for broadcast equipment investment. 

 

Television Service Providersô Reach into Production and Broadcasting 

 

According to PriceWaterhouseCoopers, 87% of US homes are now serviced by television service providers, 

as opposed to ñover the airò broadcast reception. As the delivery of content from creators to viewers 

becomes simpler and more cost efficient, television service providers are increasingly able to migrate into 

program creation, a service traditionally performed by broadcasters. This broadening of activities to 

strengthen revenues requires additional spending on broadcast equipment. 

 

Telecommunication Companiesô Entrance into the Television Delivery Market 

 

Television delivery over telecommunications networks, widely known as IPTV, is projected by Multimedia 

Research Group, a telecom industry research firm, to grow from an estimated 28 million global subscribers 

in 2009 to 83 million subscribers by 2013. Telecommunications companies worldwide are, in many cases, 

making large investments in broadcasting equipment for IPTV, along with their established telephone and 

internet services. This expansion of services is often aimed at competing directly against cable companies, 

which themselves are expanding into local telephone services, in many cases. 

 

In the United States, significant telecommunications companies, such as SBC and Verizon, are in the 

process of deploying large IPTV systems. In Asia, telecommunications companies have been successful at 

implementing IPTV in Hong Kong, Japan, Taiwan and South Korea. A number of telecommunications 
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companies are innovating with new services over IPTV, such as video-on-demand, pay-per-view and 

gaming. 

 

Multiplatform Distribution 

 

The constant emergence of new consumer devices has driven television service providers to repurpose the 

content they distribute on their core networks in order to deliver their content to personal computers and 

other smaller portable devices that are connected to the internet. These offerings, generally referred to as 

ñTV-Everywhereò services, are extensions of existing pay-TV packages and are only available to the 

subscribers of television service providers. The proliferation of these new devices has led to a dramatic 

expansion of technology needs in the area of video network monitoring to ensure adequate video quality is 

delivered to the consumer regardless of the delivery platform. 

 

Centralized Broadcasting Facilities and Increasing Number of Channels 

 

The increasing competition in the broadcast industry is driving consolidation of major broadcasters. A key 

development is the centralization of many core broadcast functions in order to achieve economies of scale. 

This change in the broadcast workflow model has stimulated the purchase of a new generation of broadcast 

equipment that is better adapted to highly automated, more centralized, multi-channel operations. 

 

 

 
Picture: Broadcast industry value chain ï Consolidation of media companies into conglomerates 

 

Large media conglomerates, such as ABC/Disney and NBC Universal, are forming ñstation groupsò seeking 

to find synergies between TV, radio, print and Internet. These changes result in a physical consolidation of 

broadcast facilities. Digital technology enables this consolidation by making it possible to operate complex 

multi-channel services from one site. This presents a substantial opportunity for broadcast equipment 

providers to supply complex systems to enable these multi-channel sites. 

 

Emerging Markets 

 

Deregulation and the growth of emerging markets present important additional opportunities in the 

broadcast equipment industry. China and India are two markets that have rapidly grown, and that are 

beginning to adopt HDTV, IPTV and other digital standards. 
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China is in the midst of its HDTV build out and is making the transition to digital radio and TV. The 2008 

Olympic Games in Beijing bolstered this development and the build-out will likely continue for a number of 

years. Chinaôs cable TV industry is one of the most promising markets in the world. We expect the Chinese 

central, provincial, and municipal cable TV stations to upgrade their networks within the next several years, 

providing a significant opportunity for broadcast equipment providers. 

 

INTELLECTUAL PROPERTY  

 

We protect our intellectual property through a combination of patents, copyrights, trade secrets, trademarks, 

know-how and other proprietary information. Although we currently have over 35 patents and patent 

applications, most of our core technology is primarily protected by trade secrets and copyrights. We require 

all employees, consultants, business partners and other contractors to enter into confidentiality agreements to 

protect against any disclosure of our proprietary information. 

 

The source codes of our software are protected as trade secrets and as unpublished copyright works. 

However, effective copyright protection may not be available in some countries in which we market our 

solutions. Certain modules of our products make use of or incorporate open source software (being source 

code that is in the public domain and that is not proprietary). 

 

We have also trademarks registrations and applications in Canada and in the U.S.A. 

 

REGULATORY ENVIRONME NT 

 

Our target markets are regulated by the FCC in the United States and by the Canadian Radio Television and 

Telecommunications Commission (CRTC) in Canada. Many markets around the world have similar 

regulatory bodies. These agencies set policies governing the content and transmission of television 

broadcasting. In the United States, the FCC has mandated a transition to digital signal transmission. 

 

Our products are subject to standards set by industry groups such as the SMPTE (Society of Motion Picture 

and Television Engineers), ATSC (Advanced Television Systems Committee), EBU (European Broadcast 

Union) and AES (Audio Engineering Society). While not legally binding, these standards are generally 

accepted by the industry and are followed as a matter of practice. 

 

Although our products are not normally designed for general consumer use, we have taken the extra step of 

securing approval from Underwriters Laboratories Inc., Canadian Standards Association and Conformité 

Européenne for most of our products. 

 

Our operations are subject to a variety of federal, provincial and local environmental laws and regulations. 

Such laws and regulations relate to, among other things, the discharge of contaminants into water and air 

and onto land, the disposal of waste, and the handling, storage and transportation of hazardous materials. We 

use a limited amount of hazardous materials in our operations and management believes that we have 

conducted and are conducting our business in compliance with all applicable environmental laws in all 

material respects. In particular, we have taken steps to comply with Waste Electrical and Electronic 

Equipment (WEEE) and Reduction of Hazardous Substances (RoHS) Directives adopted in the European 

Union, and with similar RoHS regulation adopted in China. See ñRisk Factorsò. 
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RISK FACTORS 

 

While we are confident about our long-term prospects, the following risks and uncertainties could affect our 

ability to achieve our strategic objectives for growth. In addition to the other information contained in this 

annual information form, prospective purchasers should give careful consideration to the following factors. 

Additional risks and uncertainties not presently known to us or that we currently consider immaterial may 

also impair our business operations and cause the price of our common shares to decline. If any of the 

following risks actually occur, our business may be harmed and our financial condition and results of 

operations may suffer significantly. In that event, the trading price of our common shares could decline, and 

you may lose all or part of your investment. 

 

Risks Related to Us and Our Business 

 

New Products and Technological Change 

 

The markets for our products are competitive and are characterized by rapidly changing technology, 

evolving industry standards and frequent new product introductions. Our products embody complex 

technology and are designed to be compatible with current and evolving industry standards, and we invest 

significant resources in the development of products for the markets we serve. Our success continues to 

depend upon market acceptance of our existing products, our ability to enhance those products and our 

ability to introduce new products and features to meet changing customer requirements. Our business, 

financial condition and results of operations could be adversely affected if we incur delays in developing 

new products or enhancements, or if such products or enhancements do not gain market acceptance. 

 

Growth Management 

 

The growth of our operations places a strain on managerial, financial and human resources. Our ability to 

manage future growth will depend in large part upon a number of factors, including our ability to rapidly: 

 

 build and train sales and marketing staff to create an expanding presence in the evolving 

marketplace for our products, and to keep staff informed regarding the technical features, issues 

and key selling points of our products; 

 

 attract and retain qualified technical personnel in order to continue to develop reliable and 

saleable products and services that respond to evolving customer needs; 

 

 increase our production capacity to meet unexpected surges in demand for certain products 

manufactured in our facilities; 

 

 develop customer support capacity as sales increase, so that we can provide customer support 

without diverting resources from product development efforts; and 

 

 expand our internal management, financial and IT controls significantly, so that we can maintain 

control over our operations and provide support to other functional areas within Miranda as the 

number of personnel and size of Miranda increases. 

 

Any failure to manage our growth or maintain profitability could have a material adverse effect on our 

business, financial condition and results of operations. 
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Penetration of Markets and Continued Growth 

 

Our ability to further penetrate our core markets and existing geographic markets in which we compete or to 

successfully expand our business into additional countries within the EMEA region, the Americas, Asia or 

elsewhere, to the extent we believe that we have identified attractive geographic expansion opportunities in 

the future, is subject to numerous factors, many of which are beyond our control. We cannot assure that our 

efforts to increase market penetration in our core markets and existing geographic markets will be 

successful. Our failure to do so could have an adverse effect on our business, financial condition and results 

of operations. 

 

Sales of Large Orders 

 

We expect sales of large, complex solutions to continue to constitute a material portion of our revenue. Our 

quarterly and annual revenues could fluctuate if (i) sales to one or more of our customers are delayed or are 

not completed within a given quarter; (ii) the contract terms preclude us from recognizing revenue during 

that quarter; (iii) broadcastersô migrations to networked digital infrastructure and HD slow down; (iv) we are 

unable to complete complex customer installations on schedule; (v) our customers reduce their capital 

investments in our products in response to slowing economic growth; or (vi) any of our large customers 

terminate their relationship with us or significantly reduce the amount of business they do with us. 

 

Intellectual Property 

 

We must protect our proprietary technology and operate without infringing upon the intellectual property 

rights of others. We protect our intellectual property through a combination of patents, copyrights, trade 

secrets, trademarks, know-how and other proprietary information. Although we currently have over 35 

patents and patent applications, most of our core technology is primarily protected by trade secrets and 

copyrights. This may not adequately protect our proprietary technology and intellectual property nor give us 

any competitive advantage. Others may independently develop substantially equivalent intellectual property 

or otherwise gain access to our trade secrets or other intellectual property, or disclose such intellectual 

property or trade secrets. Unauthorized parties may attempt to copy aspects of our products or to obtain 

information we regard as proprietary. Policing unauthorized use of our proprietary technology, if required, 

may be difficult, time-consuming and costly. Furthermore, there can be no assurance that our means of 

protecting our proprietary rights will be adequate. The cost of policing and defending infringement of our 

intellectual property and the failure to protect our proprietary rights could have a material adverse effect on 

our business, financial condition and results of operations. 

 

Third Partiesô Allegations of Infringement 

 

We cannot determine with certainty whether any existing third party patents or the issuance of any third 

party patent would require us to alter our technology, obtain licenses or cease certain activities. There has 

been substantial litigation regarding patent, trademark and other intellectual property rights involving 

technology companies. If we are found to have infringed any patents, trademarks or other intellectual 

property, a jury or a judge could award significant damages and proscribe us from distributing our products 

that infringe the patents, trademarks or other intellectual property in jurisdictions in which such rights are 

effective. This could result in a material adverse effect on our business, results of operations and financial 

condition. 

 

It is likely that in the course of our business, we will receive communications of alleged infringement in the 

future. These disputes may not be settled on commercially reasonable terms and may result in long and 

costly litigation. 
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Regardless of their merit, any such disputes could be time consuming and expensive to defend while 

diverting managementôs attention and focus away from our business. Such disputes could also result in 

product shipment delays or stoppages and subject us to significant liabilities. In the case of disputes relating 

to intellectual property rights, we may be required to enter into costly royalty or licensing agreements or to 

modify or stop using the infringing technology. Consequently, such disputes could have a material adverse 

effect on our business, financial conditions and results of operations. 

 

Loss of Rights to Use Software or Components Supplied by Third Parties 

 

We license certain software used in our products and operations from third parties, generally on a non-

exclusive basis and we use components from suppliers which are reliant on intellectual property used by 

such suppliers. The termination of any of these licences, or the failure of these licensors or suppliers to 

adequately maintain, protect or update their software or intellectual property rights, could delay our ability 

to ship our products while we seek to implement alternative technology offered by other sources and could 

require significant unplanned investments on our part if we are forced to develop alternative technology 

internally. In addition, alternative technology may not be available on commercially reasonable terms from 

other sources. In the future, it may be necessary or desirable to obtain other third-party technology licences 

relating to one or more of our products or relating to current or future technologies to enhance our product 

offerings. There is a risk that we will not be able to obtain licensing rights to the needed technology or 

components on commercially reasonable terms, if at all. While it may be necessary or desirable in the future 

to obtain licenses relating to one or more of our products, or relating to current or future technologies, we 

may not be able to do so on commercially reasonable terms, or at all. 

 

Use of Open Source Software 

 

Certain modules of our products make use of or incorporate open source software components. These 

components are developed by third parties over whom we have no control. We have no assurances that those 

components do not infringe upon the intellectual property rights of others. We could be exposed to 

infringement claims and liability in connection with the use of those open source software components, and 

we may be forced to replace those components with internally developed or commercially licensed software. 

The developers of open source software are under no obligation to maintain or update that software, and we 

may be forced to replace such software with internally developed or commercially licensed software. 

Certain open source software licences provide that any software that makes use of or incorporates software 

distributed under that licence will itself become subject to the same general distribution rights and other 

terms of that licence. As a result, there is a risk that third parties, including our competitors, could have the 

right to use and distribute certain elements of our products. 

 

Unpredictable Quarterly Revenues and Operating Results 

 

Our revenues are difficult to forecast and are likely to fluctuate significantly from quarter to quarter due to a 

number of factors, many of which are outside of our control. These factors include: 

 

 competitive conditions in our industry, including new products, product announcements and 

incentive pricing offered by our competitors; 

 

 our ability to hire, train and retain sufficient sales and professional services staff; 

 

 our ability to maintain existing relationships with customers and end users and to create new 

relationships with potential customers and end users; 
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 varying size, timing and contractual terms of orders for our products, which may delay the 

recognition of revenue; 

 

 the discretionary nature of our customersô purchase and budget cycles and changes in their 
budgets for television broadcast equipment and related purchases; 

 

 strategic decisions by us or our competitors, such as acquisitions, divestitures, spin-offs, joint 

ventures, strategic investments or changes in business strategy; 

 

 our ability to complete our service obligations related to product sales in a timely manner; 

 

 general weakening of the economy resulting in a decrease in the overall demand for television 

broadcast equipment and software; 

 

 changes in our pricing policies and the pricing policies of our competitors; 

 

 timing of major trade shows, including the National Association of Broadcasters Conference 

and International Broadcasting Convention; and 

 

 timing of product development and new product initiatives.  

 

Because our quarterly revenues could be dependent upon a relatively small number of large transactions, 

even minor variations in the rate and timing of conversion of our sales prospects into revenue could cause us 

to plan or budget inaccurately, and those variations could adversely affect our financial results. Delays, 

reductions in amount or cancellations of customersô purchases could adversely affect our business, financial 

condition and results of operations. 

 

In light of the foregoing, quarter-to-quarter comparisons of our operating results are not necessarily 

meaningful and should not be relied upon as indications of likely future performance or annual operating 

results. Reductions in revenue or net income between quarters or our failure to achieve expected quarterly 

earnings per share could cause the market price of our common shares to decline or have a material adverse 

effect on our business, financial condition and results of operations. 

 

Reliance on Distributors and Systems Integrators 

 

A significant portion of our sales are sourced, developed and closed through distributors and system 

integrators. We believe that these resellers can have a substantial influence on customer purchase decisions, 

especially purchase decisions by large enterprise customers. These resellers may not effectively promote or 

market our products, may experience financial difficulties or even close operations. In addition, our 

distributors are not contractually obligated to sell our products. Therefore, our current distributors and 

systems integrators may, at any time, refuse to promote or pay for our products. Also, since many of our 

distribution arrangements are non-exclusive, resellers may carry competitorsô products and could 

discontinue our products in favour of competitorsô products. As a result of these risks, we could experience 

unforeseen variations in revenue and results of operations. A single systems integrator could become our 

sole conduit to several end customers. Losing such a relationship would have a material adverse effect on 

our business, financial condition and results of operations. 
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Potential Changes to Gross Margin Percentages 

 

If actual production costs are higher than anticipated, our gross margins will decrease. In addition, 

competitive pressures may force us to lower product prices, which may further decrease our margins if we 

are unable to offset that effect by cost-reduction measures. If gross margins are reduced with respect to an 

important product line or if sales of lower-margin products exceed sales of higher-margin products, our 

profitability may decrease and our business could suffer. 

 

Risks Associated with Acquisitions 

 

A portion of our growth strategy includes reviewing acquisition prospects that would complement our 

existing lines of products, augment our markets or add new technologies. There is no certainty that 

appropriate acquisitions will be available at reasonable prices and we could face competition for acquisition 

candidates from other parties, including those that have substantially greater available resources. 

 

Future acquisitions could result in restructuring charges, potentially dilutive issuances of equity securities, 

the incurrence of debt and contingent liabilities and amortization expenses and impairment loss related to 

goodwill and other intangible assets, any of which could have a materially adverse effect on our business, 

financial condition and results of operations and the market price of our common shares. Acquisitions 

involve numerous risks, including risks associated with the integration of acquired operations, technologies 

and products, diversion of managementôs attention and potential loss of key employees of acquired 

organizations. We may not be able to successfully integrate the products, technologies or personnel of any 

business that might be acquired in the future. Failure to do so could have a material adverse effect on our 

business, financial condition and results of operations. 

 

Long Sales and Implementation Cycles for our Products 

 

Our customers typically invest substantial time, money and other resources researching their needs and 

available competitive alternatives before deciding to purchase our products. Typically, the larger the 

potential sale, the more time, money and other resources will be invested. As a result, it may take many 

months after our first contact with a customer before a sale can actually be completed. We may invest 

significant sales and other resources in a potential customer that may not generate revenue for a substantial 

period of time, if at all. The time required for implementation of our products varies among our customers 

and may last several months, depending on our customersô needs and the products deployed. 

 

During these long sales and implementation cycles, events may occur that affect the size or timing of the 

order or even cause it to be cancelled. For example, 

 

 purchasing decisions may be postponed, or large purchases reduced, during periods of economic 

uncertainty; 

 

 we or our competitors may announce or introduce new products; or 

 

 the customerôs own budget and purchasing priorities may change. 

 

If these events were to occur, sales of our products or services may be cancelled or delayed, which would 

reduce our revenue. 
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Reliance on Key Employees 

 

Our prospective success will depend on the performance and continued service of our talented and dedicated 

workforce. Competition for high-level engineering, marketing, sales, and executive personnel is intense, 

particularly in the technology sector. In particular, because our R&D activities are primarily conducted in 

Québec, we are substantially dependent on that labour market to attract qualified engineers. There can be no 

assurance that we will be able to retain existing personnel or attract, hire and retain additional qualified 

personnel. The loss of service of key managers and executives, or the failure to attract, hire and retain 

additional key employees could materially affect our business. 

 

Reliance on Manufacturing and Assembly Facilities 

 

Our revenues are dependent on the continued operations of our manufacturing and assembly facilities. The 

operation of our manufacturing and assembly facilities in Montreal and Grass Valley involves some risks, 

including the failure or substandard performance of equipment, natural disasters, delays in obtaining raw 

production materials and components, plant shutdowns and labour disruptions. We do not generally carry a 

large inventory of finished products, and therefore any significant interruption in production could have a 

material adverse effect on our business, financial condition and results of operations. 

 

Product Obsolescence 

 

As we develop new products, many of our older products will reach the end of their lives. As we discontinue 

the manufacturing and sale of these older products, we must manage the liquidation of inventory, supplier 

commitments and customer expectations. If we are unable to manage properly the discontinuation of these 

older products, it could have a material adverse effect on our business, financial condition and results of 

operations. 

 

Product Defects 

 

If any of our products prove defective, we may be required to redesign or recall such products. A redesign or 

recall may cause us to incur significant expenses, disrupt sales and adversely affect our reputation and 

products, any one or a combination of which could have a material adverse effect on our business, financial 

condition and results of operations. 

 

Product Liability Claims 

 

We provide product warranties that typically run for two years, as is standard in the industry, and which are 

longer in some circumstances. If our products fail to perform as warranted and we are unable to resolve 

product quality or performance issues in a timely manner, we may lose sales or be forced to pay damages. In 

addition, because our products are sold and marketed in different countries, the products must function in 

and meet the requirements of many different broadcast and communication environments and be compatible 

with various broadcast and communication systems and products. Any failure of our products to meet these 

requirements could have a negative impact on sales and a material adverse effect on our business, results of 

operations and financial condition. Further, there is a risk that customers may uncover latent defects in our 

products that were not apparent at the time the product was sold. This type of defect may be discovered 

before or after the warranty period has expired. Performance failure due to a defect may cause loss of 

customers, damage to our reputation for delivering high-quality products, delay in or loss of market 

acceptance, additional warranty expense or costs associated with product recall. 
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Third Party Suppliers 

 

We rely on third-party suppliers, in some cases sole suppliers or limited groups of suppliers, to provide us 

with materials and components necessary for the manufacture of our products. As a result of worldwide 

demand for and shortage of components, some suppliers have from time to time limited the number of 

components we may purchase. If we are unable to obtain sufficient allocations of these components, our 

production and shipment of products will be delayed, we may lose customers and our profitability will be 

affected. Reliance on suppliers also reduces our control over production costs, delivery schedules, reliability 

and quality of materials. Any inability to obtain timely deliveries of quality materials, or any other 

circumstances that would require us to seek alternative suppliers, could adversely affect our ability to deliver 

products to our customers. In addition, we regularly outsource limited aspects of the manufacturing of our 

products to contract manufacturers and a significant increase in the price of the services provided by these 

manufacturers, or delays in their deliveries, could have a material adverse effect on our business, financial 

condition and results of operations. 

 

Regulation 

 

The broadcasting and communications industries are regulated by the Federal Communications Commission 

in the United States, the Canadian Radio-Television and Telecommunications Commission in Canada and 

by similar regulatory bodies throughout the world. These agencies have made rulings in recent years relating 

to the adoption of new standards for broadcasters. The timing and nature of these rulings may impact the 

equipment purchased by broadcasters and telecommunications companies, which may result in us 

experiencing unforeseen variability in revenues and operations results. 

 

Environmental Regulations 

 

Our operations are subject to environmental regulations in each of the jurisdictions in which we conduct our 

business. Some of our products contain substances that are regulated in various jurisdictions, which also add 

complexity in our product design and procurement operations as we adjust to new and future requirements 

relating to the materials composition of our products, including the restrictions on lead, cadmium and certain 

other substances that apply to specified electronics products put on the market in the European Union as of 

July 1, 2006 (Restriction of Hazardous Substances Directive or ñRoHSò) and similar legislation in China, 

the labelling provisions of which went into effect March 1, 2007. We have implemented programs to 

comply with our obligations under the RoHS regulations in the European Union and in China. Ensuring 

compliance with these regulations and coordinating compliance activities with suppliers may results in 

additional costs to the Company and may result in disruption to operations. Certain compliance 

requirements, such as certification requirements in China, may also cause out of our control delays in the 

distribution of our products within China, which could result in a reduction in revenue. 

 

We also could face significant costs and liabilities in connection with product take-back legislation. The 

European Union has enacted the Waste Electrical and Electronic Equipment (ñWEEEò) directive, which 

makes producers of electrical and electronic equipments financially responsible for specified collection, 

recycling, treatment and disposal of past and future covered products. Each European Union member 

country has enacted, or is expected to soon enact, legislation clarifying what is and what is not covered by 

the WEEE directive in that country. However, there is still some uncertainty in certain European Union 

countries as to which party involved in the manufacture, distribution and sale of electronic equipment will 

be ultimately held responsible. Implementation in many European Union member states has been delayed. 

 

Similar legislation to RoHS and WEEE has been and may be enacted in other locations where we 

manufacture or sell our products. We will need to ensure that we comply with such laws and regulations as 
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they are enacted, as well as all environmental laws and regulations, and as appropriate or required, that our 

component suppliers also timely comply with such laws and regulations. If we fail to timely comply with 

such laws, we could face sanctions for such non-compliance, and our customers further may refuse to 

purchase our products, which would have a materially adverse effect on our business, financial condition 

and results of operations. 

 

Foreign Exchange 

 

Expenses are predominantly incurred in the currencies of the regions in which we have substantial 

operations. A substantial portion of our revenues is earned in US dollars and our revenues are exposed to US 

dollar, Pound Sterling and Euro currency fluctuations. We use hedging contracts to minimize the downside 

risk from any fluctuations in our cash flows due to exchange rate changes. However, we do not hedge 

entirely the exposure related to any one foreign currency and we do not hedge our exposure at all with 

respect to certain foreign currencies. 

 

We generate approximately 75% of our worldwide revenue in US dollars and report our consolidated 

financial statements in Canadian dollars. If the US dollar weakens vis-à-vis the Canadian dollar, this will 

adversely impact our revenue and net earnings. 

 

Transfer Pricing 

 

We conduct business operations in various jurisdictions and through legal entities in Canada, the United 

States, Japan, China, France and the United Kingdom. We and certain of our subsidiaries provide products 

and services to, and may from time to time undertake certain significant transactions with, other subsidiaries 

in different jurisdictions. The tax laws of these jurisdictions, including Canada, have detailed transfer pricing 

rules which require that all transactions with non-resident related parties be priced using armôs length 

pricing principles, and that contemporaneous documentation must exist to support such pricing. The taxation 

authorities in the jurisdictions where we do business, including Canada Revenue Agency, the United States 

Internal Revenue Service and the United Kingdom Inland Revenue, could challenge our armôs length related 

party transfer pricing policies. International transfer pricing is a subjective area of taxation and generally 

involves a significant degree of judgment. If any of these taxation authorities are successful in challenging 

our transfer pricing policies, our income tax expense may be adversely affected and we could also be 

subjected to interest and penalty charges. Any such increase in our income tax expense and related interest 

and penalties could have a significant impact on our future earnings and future cash flows. 

 

International Operations 

 

We derive a significant portion of our revenues from international sales. We also plan to continue to expand 

our international sales and marketing efforts. There are a number of risks inherent in our international 

business activities, including unexpected changes in Canadian, United States, British or other government 

policies concerning the import and export of goods, services and technology and other regulatory 

requirements, tariffs and other trade barriers, costs and risks of localizing products for foreign countries, 

higher credit risks, potentially adverse tax consequences, limits on repatriation of earnings and the burdens 

of complying with a wide variety of foreign laws. Fluctuations in currency exchange rates could materially 

adversely affect sales denominated in currencies other than the Canadian dollar and cause a reduction in 

revenues derived from sales in a particular country. The financial stability of foreign markets could also 

affect our international sales and regional and international political, social and economic uncertainties can 

negatively impact our revenues and ability to collect our accounts receivable. There can be no assurance that 

such factors will not materially adversely affect the revenues from our future international sales and, 

consequently, our results of operations. In addition, revenues that we earn abroad may be subject to taxation 
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by more than one jurisdiction, which could materially adversely affect our earnings. Each of these factors 

could have an adverse effect on our business, financial condition and results of operations.  

 

Tax Matters Including R&D Tax Credits 

 

Although we are of the view that all expenses and tax credits claimed by us, including R&D expenses and 

related tax credits, are reasonable and deductible and have been correctly determined, there can be no 

assurance that the Canadian taxation authorities will agree. If the Canadian taxation authorities successfully 

challenge such expenses or the correctness of such income tax credits claimed, our operating results could 

be adversely affected. If the Canadian taxation authorities reduce the tax credit either by reducing the rate of 

the grant or the eligibility of some R&D expenses in the future, our operating results will be adversely 

affected. 

 

The majority of our R&D activities are conducted at our headquarters in Montreal, Québec. We participate 

in government programs with both the federal government and the Government of Québec that provide 

R&D tax credits based upon qualifying R&D expenditures. These expenditures primarily consist of the 

salaries of the persons conducting R&D activities. If these R&D tax credits are reduced or eliminated, this 

may adversely affect our business, financial condition and results of operations. 

 

Credit Risk 

 

In order to sustain our cash flows and net earnings, we must collect the amounts owed to us in an efficient 

and timely manner. Although we maintain provisions to account for anticipated shortfalls in amounts 

collected, the provisions we take are based on management estimates and on our assessment of our 

customersô creditworthiness which may prove to be inadequate in the light of actual results. To the extent 

that we fail to correctly invoice customers for our products in a timely manner, our collections could suffer 

resulting in a direct and adverse impact to our revenue, net earnings and cash flows. In addition, a prolonged 

economic downturn may impair our customersô ability to pay for products already delivered, and ultimately 

cause them to default on existing agreements, in each case, causing a shortfall in revenue and impairing our 

future prospects. 

 

Risks Relating to the Industry 

 

Competitive Environment 

 

Our competitors may announce new products, services or enhancements that better meet the needs of 

customers or changing industry standards. Increased competition may cause price reductions, reduced gross 

margins and loss of market share, any of which could have a material adverse effect on our business, 

financial condition and results of operations. 

 

Many of our competitors and potential competitors have significantly greater financial, technical, marketing, 

sales, service and other resources than we have. Many of these companies also have a larger installed base 

of users, have longer operating histories or have greater name recognition than we have. Our relatively 

smaller size may be considered negatively by prospective customers. Our competitors may also be able to 

respond more quickly than we can to changes in customer requirements and to technological advances 

within the industry. There can be no assurance that we will succeed in providing competitively priced 

products at a quality and service level that will enable us to maintain and grow our market share. 

 



 

 

 

MIRANDA TECHNOLOGIES INC. ð ANNUAL INFORMATION FORM  Page 26 

For the financial year ended December 31, 2009 

   

Continued Market Growth 

 

Some of the markets in which we sell products have only recently begun to develop. Digital video 

technologies are relatively new and unproven in the marketplace. Because the market for these technologies 

is new, it is difficult to predict the rate at which they will grow, if at all, and the technologies may prove 

unsuitable for widespread commercial deployment. 

 

Global Economic Uncertainties 

 

We sell our products in approximately 50 countries worldwide. The large majority of our revenues are 

generated outside of Canada. We can neither predict the impact that current global economic conditions will 

have on our future revenue, nor predict when economic conditions will show meaningful improvement. 

Economic slowdown in any of the regions in which we operate could result in higher inventory levels, 

reduced capital spending as well as increased competition and price declines in many sectors of the relevant 

economy. Our pricing, revenue and profitability could be negatively impacted as a result of these factors. 

 

Business Cycles 

 

Demand for broadcast equipment supplied by us can fluctuate with macro-economic cycles, as it may be 

possible for customers to defer capital spending when their own business models are under pressure. 

Broadcasters and specialty channels typically allocate capital expenditure budgets as a percentage of 

advertising revenue, which varies with business cycles. 

 

 

DIVIDENDS  

 

We retain earnings to finance the development of our business and accordingly, we do not anticipate paying 

dividends or distributions on our common shares in the foreseeable future. 

 

 

DESCRIPTION OF CAPIT AL STRUCTURE  

 

Our authorized share capital consists of an unlimited number of common shares without par value, of which 

22,837,648 were issued and outstanding as of December 31, 2009. In 2009, the Company purchased 611,400 

common shares for cancelation under a normal course issuer bid (NCIB) program. 

 

Our common shares entitle holders to one vote per share at all meetings of shareholders of the Company. 

Our common shares also entitle holders to share equally in all non-cumulative dividends declared by the 

board of directors on our common shares and to receive the property remaining after the satisfaction of prior 

claims in the event of dissolution of the Company. 

 

In 2009, the shareholders of the Company ratified a shareholder rights plan, which is available on SEDAR at 

www.sedar.com. Please refer to the section entitled ñMaterial Contractsò on page 35 of this document for a 

description of the shareholder rights plan. Other than under the shareholder rights plan, our common shares 

have no pre-emptive, redemption, purchase or conversion rights. 
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MANAGEMENTôS DISCUSSION AND ANALYS IS OF FINANCIAL COND ITION  

AND RESULTS OF OPERATIONS 

 

The information which appears under the heading ñManagementôs Discussion and Analysisò in our 2009 

Annual Report is incorporated herein by reference. Our 2009 Annual Report is available on SEDAR at 

www.sedar.com. 

 

MARKET FOR SECURITIE S 

 

Our common shares are listed for trading on the Toronto Stock Exchange (symbol ñMTò). 

 

The following table sets forth the reported high and low prices ranges and trading volume of our common 

shares as reported by the Toronto Stock Exchange, on a monthly basis, for the 2009 financial year. 

 
Year ended 

December 31, 2009 

High 

$ 

Low 

$ 

Volume 

 

January 7.15 6.53 308,731 

February 7.14 5.20 397,930 

March 5.35 4.40 858,130 

April 5.96 4.78 966,359 

May 6.55 4.19 1,890,353 

June 4.64 4.06 1,504,173 

July 5.12 4.28 582,069 

August 5.08 4.52 734,711 

September 6.19 5.00 1,012,620 

October 7.02 5.52 1,356,226 

November 5.98 5.01 367,753 

December
 

5.66 4.96 1,795,128 

 

 

DIRECTORS AND OFFICE RS 

 

The following table sets out, for each of our directors and executive officers, as at March 25, 2010, the 

personôs name, place of residence, position with us and principal occupation. The term of office for each of 

the directors will expire at the time of our next annual meeting of shareholders. Our Articles of 

incorporation provide for a minimum of 1 and a maximum of 15 directors, subject to applicable corporate 

and securities laws. 

 
 
 Name and Municipality of Residence  

 
 Position with the Company  

 
 Principal Occupation  

Director or 
Officer Since 

    

Strath Goodship, Beaconsfield, 
  Québec .........................................................  

 
Director, President and 
Chief Executive Officer 

 
President and Chief 
Executive Officer of 
Miranda 

 
1998 

    
Mario Settino, Kirkland, Québec ....................  Chief Financial Officer Chief Financial Officer 

of Miranda 
2008 

    
Michel Proulx, Nepean, Ontario .....................  Chief Technology Officer Chief Technology Officer 

of Miranda 1998 
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 Name and Municipality of Residence  

 
 Position with the Company  

 
 Principal Occupation  

Director or 
Officer Since 

René Vachon, Montreal, Québec ....................  Executive Vice-President, 
Corporate Development 

Executive Vice-President, 
Corporate Development 
of Miranda 

2003 

    
Spiro Plagakis, Dollard-des-Ormeaux, 
  Québec .........................................................  

 
Senior Vice-President, 
Sales & Marketing 

 
Senior Vice-President, 
Sales & Marketing of 
Miranda 

 
2004 

    
Luc St-Georges, Prévost, Québec ...................  Senior Vice-President, 

Operations 
Senior Vice-President, 
Operations of Miranda 

2007 

    
Patrick St-Yves, Pierrefonds, 
  Québec .........................................................  

 
Corporate Secretary 

 
Director of Legal 
Services and Corporate 
Secretary of Miranda 

 
2005 

    
W. Brian Edwards, Saint-Lambert, 
  Québec(1) ......................................................  

 
Chairman of the Board and 
Director 

 
Corporate Director 

 
2004 

    
Jean Bazin, Montréal, 
  Québec(2)(3) ...................................................  

 
Director 

 
Counsel with the law firm 
Fraser Milner Casgrain LLP 

 
2005 

    
Thomas Cantwell, Texas,  
  USA(1)(2) .......................................................  

 
Director 

 
Corporate Director 

 
2004 

    
Isabelle Courville, Montreal,  
  Québec(2) ......................................................  

 
Director 

 
President of Hydro-Québec 
TransÉnergie  

 
2006 

    
Terry Nickerson, Mississauga, 
  Ontario (3) ......................................................  

 
Director 

 
Corporate Director 

 
2005 

    
Patrick G. Whittingham, Stouffville, 
  Ontario(1)(3) ...................................................  

 
Director 

 
Corporate Director 

 
2004 

__________ 
(1) Member of the Strategy Committee.  

(2) Member of the Human Resources and Governance Committee.  

(3) Member of the Audit Committee.  

 

Biographies 

 

The following are brief profiles of our executive officers and directors. 

 

Officers 

 

Strath Goodship, President and Chief Executive Officer  Strath Goodship joined Miranda in 1998 to set up 

its European headquarters in Paris and was appointed to the position of Chief Executive Officer in May 

2002. Prior to joining Miranda, Mr. Goodship was employed at Leitch Corporation, where he was Director 

of Engineering from 1986 to 1990, then set-up and headed Leitchôs European division from 1990 until 1996. 

From 1984 to 1986, he worked in the systems department of the Canadian Broadcasting Corporationôs 

engineering headquarters. He sits on the board of directors of D-Box Technologies Inc. Mr. Goodship 

graduated with an honours degree in Electrical Engineering Science from Salford University (United 

Kingdom) in 1980 and an MBA from Henley Management College (United Kingdom) in 1997. 
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Mario Settino, Chief Financial Officer  Mario Settino joined Miranda in 2008, bringing over 25 years of 

financial and operational experience in various industries such as retail, manufacturing and high-end 

technology. Prior to joining Miranda, Mr. Settino was Senior Vice President Finance of Provigo Inc., an 

operating division of Loblaw Companies and previously was Vice President Finance, Business Aircraft at 

Bombardier Aerospace. Mr. Settino is a chartered accountant who began his career at Deloitte and holds a 

Bachelor of Commerce degree from Concordia University and a Graduate Diploma in Accountancy from 

McGill University in 1980. 

 

Michel Proulx, Chief Technology Officer  Michel Proulx joined Miranda in 1998 as Product Development 

Director, was promoted to the position of Vice-President, Product Development in 1999 and to Chief 

Technology Officer in 2005. Prior to Miranda, Mr. Proulx was Vice-President Marketing of Pixtream Video 

Networks. Before Pixtream he worked at Leitch Technology Corporation from 1987 to 1997, most recently 

as Director of Engineering and Product Management Routing and Distribution Products. Mr. Proulx 

received a first class honours degree in Electrical and Computer Engineering from the University of 

Waterloo in 1987. 

 

René Vachon, Executive Vice-President, Corporate Development  René Vachon joined Miranda as 

Executive Vice-President and Chief Financial Officer in 2003, bringing over 25 years of experience in 

finance and operations management in the manufacturing, distribution and retail sectors. In February 2008, 

Mr. Vachon assumed the role of Executive Vice-President, Corporate Development. Prior to joining 

Miranda, Mr. Vachon was CFO of Belron Canada, and before that was CFO of Autostock Inc., a public 

company which Belron International acquired in 1999. Mr. Vachon completed a degree in Business 

Administration from Sherbrooke University in 1978, is a member of the Ordre des comptables agréés du 

Québec and of the Canadian Institute of Chartered Accountants since 1980 and completed an MBA program 

from Sherbrooke University in 1994. 

 

Spiro Plagakis, Senior Vice-President, Sales & Marketing  Spiro Plagakis joined Miranda as Senior Vice-

President, Sales & Marketing in 2004. Prior to Miranda, Mr. Plagakis worked with Matrox Electronic 

Systems since 1986, where he was most recently Vice-President of Sales & Marketing. Mr. Plagakis 

graduated with a degree in Electrical Engineering in 1986 and an MBA in 1992, both from McGill 

University. 

 

Luc St-Georges, Senior Vice-President, Operations  Luc St-Georges joined Miranda as Senior Vice-

President Operations in April 2007. Prior to joining Miranda, Mr. St-Georges was President & CEO, from 

2004 to 2007, and Chief Operating Officer, from 2002 to 2004, of Positron Technologies. Prior to this, he 

was a partner for the Manufacturing Practices of Ernst & Young and previously a senior manager at Coopers 

& Lybrand. Mr. St-Georges has also held senior operational positions at Marconi, LG Technologies and ITF 

Optical Technologies. Mr. St-Georges received a bachelor degree in Industrial Engineering from Montreal 

Polytechnic in 1983 and completed an Executive Management Program at Queenôs University. 

 

Patrick St-Yves, Director of Legal Services and Corporate Secretary  Patrick St-Yves joined Miranda as 

Legal Counsel in December 2002, was promoted Director of Legal Services in January 2004 and was 

appointed Corporate Secretary in October 2005. Prior to joining Miranda, Mr. St-Yves practiced business 

law and intellectual property law with the law firm Gowling Lafleur Henderson LLP since 2000. Mr. St-

Yves received a bachelor of law degree in 1997 from Laval University and a Master of Laws in Intellectual 

Property degree in 2000 from Franklin Pierce Law Center, and was admitted as a member of the Bar of 

Québec in 1998. 
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Directors 

 

W. Brian Edwards, Chairman  Brian Edwards is an entrepreneur and founder of BCE Emergis, a highly 

successful electronic commerce company where he was CEO from 1988 until 2002. Mr. Edwards is a 

corporate director and has served on the board of directors of a number of private and public companies. He 

is a member of the board of directors of Camoplast Inc. and Impath Networks Canada Corporation as well as 

the Chairman of the board of directors of Biotonix Inc. Mr. Edwards is also a Vice-Chair of the Board of 

Governors of Concordia University. He is the Chairman of our board of directors. Mr. Edwards holds a 

Bachelor of Commerce from Concordia University. 

 

Jean Bazin  Jean Bazin is a counsel with the law firm Fraser Milner Casgrain LLP. Mr. Bazin was 

appointed Queenôs Counsel in 1984, was elected President of the Canadian Bar Association in 1987-1988 

and was a member of the Senate of Canada from 1986 to 1989. In 1999, he was President of the Québec-

Japan Business Forum. Mr. Bazin is a member of the boards of directors of Lambert-Somec Inc., Laurentian 

Bank of Canada and the Société Générale de Financement du Québec. Mr. Bazin completed a Bachelor of 

Commerce at Laval University in 1964 and was admitted to the Bar of Québec in 1965. 

 

Thomas Cantwell  Thomas Cantwell has been a private investor, entrepreneur and corporate manager for 

more than 35 years. In addition to being a director of Miranda, Mr. Cantwell currently sits on the boards of 

directors of Supreme Industries (a corporation listed on AMEX) and Rhodium Ventures LLC. Mr. Cantwell 

was a co-founder of Supreme Industries, Discreet Logic, Locus Dialogus, Locus Dialogue II and Paradigm 

Entertainment. In all of these companies, Mr. Cantwell took an active part in management. Mr. Cantwell 

received an MBA from Harvard University in 1951 and a Master of Science and Ph.D. from the 

Massachusetts Institute of Technology (MIT) in 1960, and has been on the faculty at MIT and at Stanford 

University. 

 

Isabelle Courville   Isabelle Courville is President of Hydro-Québec TransÉnergie, a division of Hydro-

Québec operating the most extensive transmission system in North America with more than 32,500 km of 

lines, assets in excess of $16 billion and annual revenue of $2.6 billion. An engineer and a lawyer, Isabelle 

Courville has spent most of her career in the telecommunications industry, where she has held a number of 

executive-level positions. Among these, Isabelle Courville has served as President Enterprise, Bell Canada. 

Previously, Ms. Courville was President and Chief Executive Officer of Bell Nordiq Group Inc. a 

telecommunications leader in the peripheral regions of Ontario and Québec.  Ms. Courville is a member of 

the boards of directors of Laurentian Bank of Canada, the Sainte-Justine Hospital Foundation, the Board of 

Trade of Metropolitan Montreal and of the École Polytechnique de Montréal. 

 

Terry Nickerson  Terry Nickerson has more than 30 years of high technology, financial and manufacturing 

experience. From 2000 to 2004, he served as Senior Vice President, Finance and Chief Financial Officer at 

ATI Technologies Inc., a manufacturer of 3D graphics equipment and one of Canadaôs largest technology 

companies. Previously, Mr. Nickerson had worked at Northern Telecom Ltd, where he served as Senior 

Vice President, Finance and Chief Financial Officer. He also spent 18 years at IBM Corporation, where he 

held positions in finance, planning and manufacturing. During his career, he has undertaken international 

assignments in Asia, Europe and Latin America. Mr. Nickerson is currently a director of Silicon Storage 

Technology Inc. and VIXS Systems Inc. He holds a degree in Metallurgical Engineering from Queenôs 

University and an MBA from Harvard. 

 

Patrick G. Whittingham Patrick Whittingham is an executive with an extensive background in senior 

management, broadcast and professional sales and marketing, system integration and engineering support of 

professional products in the high technology sector. Mr. Whittingham spent 28 years at Sony Corporation. 

From 2002 to 2004, he was President of Sony Broadcast and Production Systems Division, Sony Electronics 
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Inc. (USA). Mr. Whittingham has been closely associated with the implementation of DTV/HDTV, having 

served on the Canadian Heritage Task Force on the Implementation of Digital Television (1997) as well as 

being a past board member of CDTV Inc, Panavision and the Canadian Film Centre. Mr. Whittingham is a 

member of the boards of directors of AZCAR Technologies Inc. and Front Porch Digital Inc. 

Mr. Whittingham is a 1970 graduate of the Royal Military College of Canada with a Bachelor of Applied 

Sciences. 

 

Board of Directors 

 

The board of directors is composed of seven directors, six of whom are ñindependentò within the meaning of 

applicable securities regulation. 

 

Committees of the Board of Directors 

 

The following committees are currently in place: the Audit Committee, the Human Resources and Corporate 

Governance Committee and the Strategy Committee. 

 

Audit Committee 

 

Mandate 

 

The Audit Committee is responsible for reviewing the following matters, reporting on them, and making any 

necessary recommendations to the board of directors: quarterly information, annual financial statements and 

the integrity of our reporting accounting systems, the adequacy of internal controls, the appropriateness and 

implementation of our policies and practices regarding business ethics, the appointment, terms of 

engagement and proposed fees of external auditors. The Audit Committee also reviews business plans and 

operating and capital budgets and is responsible for ensuring efficient and effective assessment of 

management of risk throughout our company. The Audit Committee is composed of a minimum of three 

directors, all of whom are independent and financially literate for purposes of applicable Canadian corporate 

governance policies and rules. The full text of the Audit Committeeôs charter is included as Schedule A to 

this AIF. 

 

Composition 

 

The following directors are members of the Audit Committee: Terry Nickerson (chair), Patrick Whittingham 

and Jean Bazin. 

 

The board of directors has determined that all members of the Audit Committee are independent and 

financially literate.  

 

Relevant Education and Experience 

 

Mr. Terry Nickerson holds an MBA. He has served as Chief Financial Officer at ATI Technologies Inc. and 

at Northern Telecom Ltd. 

 

Mr. Jean Bazin holds a Bachelor of Commerce. He has significant experience acting on board of directors of 

private and public companies, and serves or has served on the audit committee of several companies, 

including Laurentian Bank of Canada, Bradley Air Services Inc. and Lambert-Somec Inc.   
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Mr. Patrick G. Whittingham has an extensive background in senior management, including serving as 

President of Sony Broadcast and Production Systems Division, Sony Electronics Inc. (USA). 

 

External Auditor Service Fees 

 

As set out in the Audit Committeeôs charter (attached as Schedule A to this AIF), the Audit Committee is 

responsible for pre-approving all non-audit services to be provided to the Company by its external auditor. 

 

The Companyôs external auditor is KPMG LLP, Chartered Accountants. The following table sets out the 

approximate fees the Company incurred in using the services of KPMG LLP for the fiscal year ended 

December 31, 2009 and the fiscal year ended December 31, 2008. 

 

 Fiscal year ended 

December 31, 

2009 

Fiscal year ended 

December 31, 

2008 

Audit fees relating to annual audit of the Companyôs 

consolidated financial statements and services normally 

provided in connection with statutory and regulatory 

filings 

$219,200 $239,255 

Audit related fees
(1)

 $171,810 $125,390 

Tax Services consisting of tax compliance and tax 

planning services $175,848
(2)

 $24,387 

All other fees  $181,349
(3)

 

Total $566,858 $570,381 
(1) Audit related fees for the review of our interim financial statements, the reports of which are provided to the Audit Committee, audit of certain subsidiaries of 

Miranda, and accounting interpretation. The audit related fees paid in 2009 also include services related to the conversion to International Financial Reporting 

Standards (IFRS). 

(2) Includes fees related to the preparation of corporate tax returns in foreign jurisdictions that were made by other accounting firms in prior years and 

consultation services related to transfer pricing analysis. 

(3) Represents mostly the fees related to the audit of NVision, Inc. prior to the acquisition by Miranda. 

 

Human Resources and Corporate Governance Committee 

 

The Human Resources and Corporate Governance Committee is responsible for developing our approach to 

corporate governance issues and to oversee the development, adoption and continual evaluation of our 

performance against corporate governance guidelines and practices applicable to Miranda. This committee is 

also responsible for management and board of directors succession planning. It also reviews the Chief 

Executive Officerôs and the Chief Financial Officerôs goals and objectives at the beginning of each year, and 

provides an appraisal of the Chief Executive Officerôs and the Chief Financial Officerôs performance for the 

most recently completed year. 

 

This committee also fulfils the compensation review function to ensure that we have high-calibre executive 

management in place and a total compensation plan that is competitive, motivating and rewarding for 

employees. This committee reviews and makes recommendations to our board of directors regarding the 

appointment of our executive officers, and the establishment of, and any material changes to, executive 

compensation programs, including that of the Chief Executive Officer. It is also responsible for overseeing 

our employee compensation, stock option and benefit plans. 

 

The following directors are members of the Human Resources and Corporate Governance Committee: 

Isabelle Courville (chair), Jean Bazin and Thomas Cantwell. 
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Strategy Committee 

 

The Strategy Committee is responsible for reviewing the long-term strategic orientation, future direction and 

objectives of the Company as recommended by management and the board of directors, and for overseeing 

the execution of the Companyôs strategic plan. In addition, it is responsible for the review of significant 

acquisitions and divestitures to be presented to the board of directors. 

 

The following directors are members of the Strategy Committee: Patrick Whittingham (chair), Brian 

Edwards and Thomas Cantwell. 

 

Directorsô and Officersô Interests in Common Shares 

 

As of December 31, 2009, our directors and executive officers beneficially owned, or controlled or directed, 

directly or indirectly, a total of 1,104,142 common shares, representing 4.8% of the total outstanding 

number of common shares as of December 31, 2009. 

 

Their interests in common shares of the Company and options to acquire common shares are, as at 

December 31, 2009, as follows: 

 

 

Name 

Common Shares 

Owned
(1)

 

Common Shares 

under Options 

   

Strath Goodship ...............................  537,228 115,000 

Mario Settino ...................................  15,500 50,000 

Michel Proulx ..................................  116,514 25,000 

René Vachon ...................................  347,000 110,000 

Spiro Plagakis ..................................   30,000  
Luc St-Georges ................................    50,000 

Patrick St-Yves ................................  900 14,000 

W. Brian Edwards ...........................  30,000 33,750 

Jean Bazin .......................................   4,000  
Thomas Cantwell .............................  10,000 10,000 

Isabelle Courville ............................   4,000 10,000 

Terry Nickerson ...............................   4,000 10,000 

Patrick G. Whittingham ...................  5,000 22,000 
(1) The number of shares indicated is given based on the declarations of our officers and directors. 

 

The board of directors had instituted a minimum share ownership requirement for each director to become 

the beneficial or registered owner of 4,000 common shares. In 2009, this requirement was amended and 

directors who join the board in the future will be required to become the beneficial or registered owner of a 

minimum of $25,000 of common shares within two years of their date of appointment. Directors who were 

board members at the time this amendment took effect will remain subject to the previous ownership 

threshold. Directors must maintain the minimum share ownership throughout his or her term as a board 

member. 
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Cease Trade Orders, Bankruptcies, Penalties or Sanctions 

 

None of the Companyôs directors or executive officers: 

 

(a) is, as at the date hereof, or has been, within 10 years before the date hereof, a director, chief 

executive officer or chief financial officer of any company that:  

 

(i) was subject to a cease trade or similar order or an order that denied the relevant 

company access to any exemption under securities legislation, that was in effect for 

a period of more than 30 consecutive days, that was issued while the director or 

executive officer was acting in the capacity as director, chief executive officer or 

chief financial officer; or 

 

(ii) was subject to a cease trade or similar order or an order that denied the relevant 

company access to any exemption under securities legislation, that was in effect for 

a period of more than 30 consecutive days, that was issued after the director or 

executive officer ceased to be a director, chief executive officer or chief financial 

officer and which resulted from an event that occurred while that person was acting 

in the capacity as director, chief executive officer or chief financial officer.   

 

(b) is, as at the date hereof, or has been, within 10 years before the date hereof, a director or 

executive officer of any company that, while that person was acting in that capacity, or 

within a year of that person ceasing to act in that capacity, became bankrupt, made a 

proposal under any legislation relating to bankruptcy or insolvency or was subject to or 

instituted any proceedings, arrangement or compromise with creditors, or had a receiver, 

receiver manager or trustee appointed to hold his or her assets; or 

 

(c) has, within the 10 years before the date hereof, become bankrupt, made a proposal under 

any legislation relating to bankruptcy or insolvency, or become subject to or instituted any 

proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager 

or trustee appointed to hold his or her assets. 

 

The information as to cease trade orders and bankruptcies, not being within the knowledge of the Company, 

has been furnished by the directors and executive officers, respectively. 

 

Insurance Coverage and Indemnification 

 

We maintain directorsô and officersô liability insurance coverage with a $25 million limit in aggregate. 

 

Our by-laws also provide for the indemnification of our directors and officers from and against liability and 

costs in respect of any action or suit against them in connection with the execution of their duties of office, 

subject to certain limitations. We may also enter into indemnification agreements with our directors.  

 

LEGAL PROCEEDINGS  

 

We are currently not involved in any legal or arbitration proceedings that are material to our operations nor 

do we know of any material threatened or contemplated proceedings against us. 
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INTEREST OF MANAGEME NT AND 

OTHERS IN MATERIAL T RANSACTIONS 

 

We did not enter into material transactions with related parties in financial years 2009, 2008 and 2007. 

 

TRANSFER AGENTS AND REGISTRARS 

 

Our transfer agent and registrar is Computershare Investor Services Inc., at its principal offices in Montreal, 

Québec and Toronto, Ontario. 

 

INTERE STS OF EXPERTS 

 

KPMG LLP, Chartered Accountants, have audited our consolidated financial statements for the financial 

year ended December 31, 2009. KPMG are considered independent in accordance with the terms of the code 

of ethics of the Ordre des comptables agréés du Québec. 

 

MATERIAL CONTRACTS  

 

Except for contracts entered into in the ordinary course of business, the only material contract the Company 

has entered into in 2009 is the shareholder rights plan (ñRights Planò) approved by the board of directors on 

February 19, 2009 and subsequently ratified by the shareholders on May 6, 2009. The Rights Plan issued 

one right in respect of each of the common shares of Miranda issued and outstanding as of February 19, 

2009. The Rights Plan has a term of nine years, subject to shareholder confirmation every three years. These 

rights will become exercisable only when a person, including any party related to it, acquires or attempts to 

acquire 20 percent or more of Mirandaôs outstanding common shares without complying with the ñPermitted 

Bidò provisions of the Rights Plan or without approval of the Companyôs board of directors. Should such an 

acquisition occur or be announced, each right would, upon exercise, entitle a rights holder, other than the 

acquiring person and related persons, to purchase shares of Miranda at a 50 percent discount to the market 

price at the time. Under the Rights Plan, a Permitted Bid is a bid which is made to all holders of the shares 

and which is open for acceptance for not less than 60 days. 

 

ADDITIONAL INFORMATI ON 

 

Please see Schedule A of this AIF for additional information required as set out in Form 52-110F1 ñAudit 

Committee Information Required in an AIFò. 

 

Copies of this AIF, as well as copies of Mirandaôs financial statements for the financial year ended 

December 31, 2009, Managementôs Discussion and Analysis, Annual Report and the 2010 Management 

Information Circular and such other information and documentation that we make available via SEDAR can 

be found at www.sedar.com. Certain of this information has been or will be distributed to shareholders in 

connection with our annual general meeting of shareholders to be held on May 5, 2010 and may be obtained 

from: 

Miranda Technologies Inc. 

Attention: Corporate Secretary 

3499 Douglas-B. Floreani 

Montreal, Québec H4S 2C6 

Telephone:  (514) 333-1772 

Facsimile:  (514) 333-9828 
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We will provide to any person or company upon request to our Corporate Secretary the following 

information: 

 

(a) when our securities are in the course of a distribution under a preliminary short form prospectus or a 

short form prospectus: 

 

 i. one copy of this AIF, together with a copy of any document, or the pertinent pages of any 

document, incorporated by reference in this AIF; 

 

 ii. one copy of our comparative consolidated financial statements for our most recent 

completed financial year for which financial statements have been filed together with the 

accompanying reports of our auditor and one copy of our most recent interim consolidated 

financial statements that have been filed, if any, for any period after the end of our most 

recently completed financial year; 

 

 iii. one copy of our information circular in respect of our most recent annual meeting of 

shareholders that involved the election of directors or one copy of any annual filing 

prepared instead of that information circular, as appropriate; and 

 

 iv. one copy of any other documents that are incorporated by reference into the preliminary 

short form prospectus or the short form prospectus and are not required to be provided 

under clauses (i), (ii) or (iii); or 

 

(b) at any other time, a copy of any document referred to in clauses (a)(i), (ii) and (iii), provided that we 

may require the payment of a reasonable charge if the request is made by a person or company who 

is not a security holder of Miranda. 

 

Additional information concerning us, including directorsô and officersô remuneration and indebtedness, 

principal holders of securities and securities authorized for issuance under equity compensation plan is 

contained in the 2010 Management Information Circular for our annual general meeting of shareholders to 

be held on May 5, 2010.  Additional financial information is also provided in our consolidated financial 

statements and Management Discussion and Analysis for our financial year ended December 31, 2009. 

 

Additional information relating to us may be found on SEDAR at www.sedar.com. 
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SCHEDULE A  

Audit Committee Charter 

MIRANDA TECHNOLOGIES INC. 

 

1. PURPOSE 

The audit committee (the ñCommitteeò) is appointed by the board of directors of the Company (the 

ñBoardò) to assist the Board in fulfilling its oversight responsibilities for the Companyôs accounting 

and financial reporting processes and audits of the financial statements of the Company, by 

monitoring (1) the integrity of the Companyôs financial statements, (2) the independence and 

qualifications of its external auditor, (3) the Companyôs system of internal controls, (4) the 

performance of the Companyôs internal audit process and external auditor, and (5) the Companyôs 

compliance with laws, regulations and the codes of conduct.  The Committee shall prepare the 

report to be included in the Companyôs annual meeting proxy statement. 

 

2. COMMITTEE STRUCTURE AND OPERATIONS 

The Committee will consist of at least three members of the Board. The Board will appoint 

Committee members and the Committee chair on the recommendation of the Companyôs Human 

Resources and Corporate Governance Committee. Committee members may be replaced by the 

Board.  Each Committee member shall be ñIndependentò and ñFinancially Literateò as such terms 

are defined under the requirements or guidelines of applicable securities laws and the rules of the 

Toronto Stock Exchange. (See definitions in Appendix A).  

 

Committee members shall be barred from accepting any consulting, advisory or other compensatory 

fee from the Company or any subsidiary thereof, other than in the memberôs capacity as a member 

of the Board and any Board committee. 

 

3. MEETINGS  

The Committee will meet as often as it determines is appropriate, but not less frequently than 

quarterly. All Committee members are expected to attend each meeting, in person or via 

videoconference. The Committee periodically will hold private meetings with Management and the 

external auditor. The Committee may invite any officer or employee of the Company, the external 

auditor, the Companyôs outside counsel, the Committeeôs counsel or others to attend meetings and 

provide pertinent information. Meeting agendas will be prepared by the Committee Chair and 

provided in advance to members, along with appropriate briefing materials. Minutes will be kept by 

a member of the Committee or a person designated by the Committee. 

 

A quorum for a meeting of the Audit Committee will require a majority of its members. 

 

4. AUTHORITY AND RESPON SIBILITI ES 

The Committee has authority to assist the Board in fulfilling its financial oversight obligations, 

including responsibility: 

 

(i) to oversee the integrity of the financial information of the Company and the 

Companyôs financial reporting processes, including the audit process, and to review 

and approve the financial information of the Company to be presented by the 

Company to its shareholders and the public; 
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(ii) to ensure the adequacy of the Companyôs internal accounting controls and 

procedures and the appropriateness of the Companyôs risk management procedures; 

(iii) to nominate, retain and oversee the performance of the external auditor; and 

(iv) to oversee the work of the Companyôs financial management personnel and the 

external auditor and to provide an open avenue of communication between the 

Companyôs external auditor, the Board and Management of the Company. 

The Committee will carry out the following specific responsibilities: 

 

A. Accounting Principles and Practices 

The Committee shall oversee, review and discuss with Management and the external auditor: 

 

(1) Significant accounting and financial reporting issues, including complex or unusual 

transactions and judgments concerning significant estimates or significant changes in the 

Companyôs selection or application of accounting principles, and recent professional, 

accounting and regulatory pronouncements and initiatives, and understand their impact on 

the Companyôs financial statements. 

(2) The results of the audit, including any difficulties encountered in the course of the audit 

work, any restrictions on the scope of activities or access to requested information and any 

significant disagreements with Management. 

(3) Any reserves, accruals, provisions, estimates or Management programs and policies, 

including factors that affect asset and liability carrying values and the timing of revenue and 

expense recognition, that may have a material effect upon the financial statements of the 

Company. 

(4) The use of special purpose entities and the business purpose and economic effect of off-

balance sheet transactions, arrangements, obligations, guarantees and other relationships of 

the Company and their impact on the reported financial results of the Company. 

(5) Any legal matter, claim or contingency that could have a significant impact on the financial 

statements, the Companyôs compliance policies and any material reports, inquiries or other 

correspondence received from regulators or governmental agencies and the manner in which 

any such legal matter, claim or contingency has been disclosed in the Companyôs financial 

statements. 

(6) The treatment for financial reporting purposes of any significant transactions which are not 

a normal part of the Companyôs operations. 

(7) The use of any ñpro formaò or ñadjustedò information not in accordance with generally 

accepted accounting principles. 

(8) Managementôs determination of goodwill impairment, if any, as required by applicable 

accounting standards. 
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(9) The Companyôs investment and foreign currency hedging policies to ensure the Companyôs 

risk exposure is minimized and the Companyôs investments are made in compliance with 

such policies. 

(10) The Companyôs relationship with regulators and the timeliness and accuracy of the 

Companyôs filings with such regulators. 

(11) All transactions with related parties to ensure appropriate terms and conditions are included 

in such transactions, including the pre-approval of any new related party transactions. 

(12) At least annually prior to the completion of the audit report (and more frequently if 

appropriate), review and discuss reports from the external auditor on (1) all critical 

accounting policies and practices to be used, (2) benchmark the Companyôs accounting 

policies to those followed in its industry, (3) all alternative treatments of financial 

information within generally accepted accounting principles that have been discussed with 

Management, including ramifications of the use of such alternative disclosures and 

treatments and the treatment preferred by the external auditor and (4) other material written 

communications between the external auditor and Management, such as any management 

letter or schedules of unadjusted differences. 

(13) Understand how Management prepares interim financial information, and the nature and 

extent of internal and external auditor involvement. 

The Committee shall review and resolve disagreements between Management and the external 

auditor regarding financial reporting and the application of any accounting principles or practices. 

 

B. Oversight and Monitoring of the Companyôs Financial Disclosures 

(1) The Committee shall: 

(i) review with the external auditor and Management and recommend to the Board for 

approval the audited financial statements and the notes and Managementsô 

Discussion and Analysis accompanying such financial statements, the Companyôs 

annual report and any financial information of the Company contained in any 

prospectus or information circular of the Company; and 

(ii) review with the external auditor and Management each set of interim financial 

statements and the notes and Managementsô Discussion and Analysis 

accompanying such financial statements and any other disclosure documents or 

regulatory filings of the Company containing or accompanying financial 

information of the Company. 

Such reviews shall be conducted prior to the release of any summary of the financial results 

or the filing of such reports with applicable regulators. 

 

(2) Prior to their distribution, the Committee shall discuss with Management earnings press 

releases, as well as financial information and earnings guidance, if any, provided to analysts 

and ratings agencies. Such discussions may, in the discretion of the Committee, be general 

(e.g., discussing the types of information to be disclosed and the type of presentation to be 

made). The Committee shall review and monitor the Companyôs processes for review of the 
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Companyôs public disclosure of financial information extracted or derived from the 

Companyôs financial statements. 

(3) The Committee shall meet with Management to review and assess the effectiveness of the 

processes and systems in place for ensuring the reliability of public disclosure documents 

that contain audited and unaudited financial information. 

C. Internal Controls and Risk Management 

(1) The Committee, in consultation with the Management and the Board, shall identify the 

principal business risks, examine the level of risk tolerance and recommend related risk 

management policies to the Board. 

(2) The Committee shall consider the effectiveness of the Companyôs internal control systems, 

including information technology security and control. 

(3) The Committee shall meet with Management to review the Companyôs major financial risk 

exposure and the steps Management has taken to monitor and control such exposure, 

including the Companyôs risk assessment and risk management policies. 

(4) The Committee shall review the scope of the external auditorôs reviews of internal control 

over financial reporting, and obtain reports on significant findings and recommendations, 

together with Managementôs responses. 

D. External Audit 

The Committee shall: 

 

(1) Recommend to the Board the external auditor to be nominated and the terms of engagement 

and the compensation to be paid by the Company to the external auditor; 

(2) Pre-approve all non-audit services to be provided to the Company or any of its affiliates by 

the external auditor. The Committee may approve policies and procedures for the pre-

approval of non-audit services to be rendered by the external auditor, which policies and 

procedures shall include reasonable detail with respect to the services covered, provided that 

the Committee shall be informed of each non-audit service. All non-audit services to be 

provided to the Company or any of its affiliates by the external auditor or any of its 

affiliates which are not covered by pre-approval policies and procedures approved by the 

Committee shall be subject to pre-approval by the Committee; 

(3) Be directly responsible for overseeing the work of the external auditor and shall evaluate the 

performance of the external auditor and make recommendations to the Board on the 

reappointment or appointment of the external auditor of the Company to be proposed in the 

Companyôs proxy circular for shareholder approval and shall have authority to terminate the 

external auditor. The external auditor shall report directly to the Committee and the 

Committee shall so instruct the external auditor; 

(4) Obtain and review a report from the external auditor regarding its quality control 

procedures, and material issues raised by the most recent internal quality control review, or 

peer review, of the firm or by any inquiry or investigation by governmental or professional 

authorities within the preceding five years respecting one or more of the independent audits 
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carried out by the firm, and any steps taken to deal with any such issues and all relationships 

between the external auditor and the Company; 

(5) Evaluate, and present to the Board its conclusions regarding, the qualifications, performance 

and independence of the external auditor, including considering whether the auditorôs 

quality controls are adequate and permitted non-audit services are compatible with 

maintaining the auditorôs independence, taking into account the opinions of Management 

and the internal auditors; 

(6) Ensure the rotation of the audit partners as required by law and regulation and consider 

whether in order to assure continuing auditor independence it is appropriate to adopt a 

policy of rotating the external audit firm on a regular basis; 

(7) Establish policies concerning the Companyôs hiring of employees or former employees of 

the external on a regular basis, meet separately with the external auditor to discuss any 

matters that the Committee or the external auditor believes should be discussed privately. 

E. Compliance 

The Committee shall: 

 

(1) Review the effectiveness of the system for monitoring compliance with laws and 

regulations. The results of Managementôs investigation and follow-up (including 

disciplinary action) of any instances of non-compliance should also be reviewed; 

(2) Advise the Board with respect to the Companyôs policies and procedures regarding 

compliance with applicable laws and regulations and with the Companyôs codes of conduct, 

including review of the process for communicating the codes of conduct to Company 

personnel; 

(3) Review with Management the policies and procedures with respect to executive officersô 

expense accounts and perquisites, including their use of corporate assets; 

(4) Establish procedures for the receipt, retention and treatment of complaints received by the 

Company regarding accounting, internal accounting controls or auditing matters and the 

confidential, anonymous submission by employees of concerns regarding questionable 

accounting or auditing matters; 

(5) Review and discuss with Management and the external auditor any correspondence with, or 

the findings of any examinations by, regulatory agencies, published reports or auditor 

observations that raise significant issues regarding the Companyôs financial statements or 

accounting policies; and 

(6) Obtain regular updates from Management and Company counsel regarding compliance 

matters and legal matters that may have a significant impact on the financial statements or 

the Companyôs compliance policies, including disclosures of insider and affiliated party 

transactions. 
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F. Reporting Responsibilities 

The Committee shall: 

 

(1) Regularly report to the Board about Committee activities, issues and related 

recommendations; 

(2) Provide an open avenue of communication between the external auditor and the Board; 

(3) Annually report in accordance with all applicable rules and regulations as required in public 

disclosure documents; and 

(4) Review and authorize press releases related to the Companyôs financial matters. 

G. The Charter 

(1) The Committee shall review and reassess the adequacy of this Charter at least annually and 

otherwise as it deems appropriate and recommend changes to the Board. The performance 

of the Committee shall be evaluated by the Board with reference to this Charter annually. 

(2) The Committee shall ensure that this Charter is disclosed on the Companyôs website and 

that this Charter or a summary of it which has been approved by the Committee is disclosed 

in accordance with all applicable securities laws or regulatory requirements in the annual 

proxy circular or annual report of the Company. 

H. Other Responsibilities 

The Committee shall: 

 

(1) Perform other activities related to this charter as requested by the Board; 

(2) Institute and oversee special investigations as needed; and 

(3) Annually review the Committeeôs own performance. 

5. AUTHORITY OF THE COM MITTEE  

(1) Access - The Committee shall be entitled to full access to all books, records, facilities, and 

personnel of the Company and its subsidiaries. The Committee may require such officers, 

directors and employees of the Company and its subsidiaries and others as it may see fit 

from time to time to provide any information about the Company and its subsidiaries, as it 

may deem appropriate and to attend and assist at meetings of the Committee. 

(2) Delegation - The Committee may delegate from time to time to any person, including any 

individual member of the Committee, or committee of persons any of the Committeeôs 

responsibilities that lawfully may be delegated. 

(3) Professional Assistance - The Committee may retain special legal, accounting, financial or 

other consultants to advise the Committee at the Companyôs expense. 
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(4) Adoption of Policies and Procedures - The Committee may adopt policies and procedures 

for carrying out its responsibilities. 

 

6. OPERATING GUIDELINES  AND PRINCIPLES 

(1) Appointment and Replacement of Committee Members 

Any member of the Committee may be removed or replaced at any time by the Board and 

shall automatically cease to be a member of the Committee upon ceasing to be a director.  

The Board may fill vacancies on the Committee by appointing another director to the 

Committee.  The Board shall fill any vacancy if the membership of the Committee is less 

than three directors. Whenever there is a vacancy on the Committee, the remaining 

members may exercise all its power as long as a quorum remains in office. Subject to the 

foregoing, the members of the Committee shall be appointed by the Board annually and 

each member of the Committee shall remain on the Committee until the next annual 

meeting of shareholders after his or her election or until his or her successor shall be duly 

elected and qualified. 

 

(2) Committee Chair 

Unless a Chair of the Committee is designated by the full Board, the members of the 

Committee may designate a Chair by majority vote of the full Committee. The Chair of the 

Committee shall be responsible for leadership of the Committee, including preparing the 

agenda, presiding over the meetings, making committee assignments and reporting to the 

Board. 

 

(3) Conflicts of Interest 

If a Committee member faces a potential or actual conflict of interest relating to a matter 

before the Committee, other than matters relating to the compensation of directors, that 

member shall be responsible for alerting the Committee Chair. If the Committee Chair faces 

a potential or actual conflict of interest, the Committee Chair shall advise the Chair of the 

Board. If the Committee Chair, or the Chair of the Board, as the case may be, concurs that a 

potential or actual conflict of interest exists, the member faced with such conflict shall 

disclose to the Committee the memberôs interest and shall not participate in the 

consideration of the matter and shall not vote on the matter. 

 

(4) Compensation of Committee Members 

The members of the Committee shall be entitled to receive such remuneration for acting as 

members of the Committee as the Board may from time to time determine. No member of 

the Committee shall receive from the Company or any of its affiliates any compensation 

other than the fees to which he or she is entitled as a director or a member of a committee of 

the Board of the Company or any of its affiliates. 

 

(5) Meetings of the Committee 

(i) Procedures for Meetings - Subject to any applicable statutory, or regulatory 

requirements, the articles and by-laws of the Company and the terms of the 

Committeeôs Charter, the time at which and place where the meetings of the 
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Committee shall be held and the calling of Committee meetings and the procedure 

in all things at such meetings shall be determined by the Committee. 

 

(ii) Calling of Meetings - The Committee shall meet as often as it deems appropriate to 

discharge its responsibilities but in any event, no less than four times annually.  

Notice of the time and place of every meeting shall be given in writing to each 

member of the Committee at least 24 hours prior to the time fixed for such meeting.  

Whenever practicable, the agenda for the meeting and the meeting materials shall 

be provided to members before the Committee meeting in sufficient time to provide 

adequate opportunity for their review. 

(iii) Quorum - A majority of the members constitute a quorum for the transaction of the 

Committee business. 

(iv) Chair of Meetings - If the Chair of the Committee is not present at any meeting of 

the Committee, one of the other members of the Committee who is present shall be 

Secretary of Meeting - The Chair of the Committee shall designate a person who 

need not be a member of the Committee to act as secretary or, if the Chair of the 

Committee fails to designate such a person, the secretary of the Company shall be 

secretary of the Committee. The agenda of the Committee meeting will be prepared 

by the secretary of the Committee and, whenever reasonably practicable, circulated 

to each member prior to each meeting. 

(v) Separate Executive Meetings - The Committee may meet with the Chief Executive 

Officer and such other officers of the Company as the Committee may determine to 

discuss any matters that the Committee or such individuals believes should be 

discussed privately. 

(vi) Reporting to the Board - The Committee will report through the Committee Chair to 

the Board following meetings of the Committee on matters considered by the 

Committee, its activities and compliance with this Charter. 

 

(vii) Minutes - Minutes of the proceedings of the Committee shall be kept in minute 

books provided for that purpose. The minutes of Committee meetings shall 

accurately record the discussions of and decisions made by the relevant Committee, 

including all recommendations to be made by the Committee to the Board and shall 

be distributed to all Committee members. 
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APPENDIX A 

The Definitions 
 

 

Independence 

 

An audit committee member is ñindependentò if they have no direct or indirect ñmaterial relationshipò with 

the Company. A ñmaterial relationshipò is one that could, in the view of the Companyôs Board, be 

reasonably expected to interfere with the exercise of a memberôs independent judgment. In addition, certain 

persons are deemed to have ñmaterial relationshipsò if they were: 

 

1. an individual who is, or has been within the last three years, an employee or executive officer of the 

Company; 

 

2. an individual whose immediate family member is, or has been within the last three years, an 

executive officer of the Company; 

 

3. an individual who: 

 

a) is a partner of a firm that is the Companyôs internal or external auditor; 

b) is an employee of that firm; or 

c) was within the last three years a partner or employee of that firm and personally worked on 

the Companyôs audit within that time. 

 

4. an individual whose spouse, minor child or stepchild, or child or stepchild who shares a home with 

the individual: 

 

a) is a partner of a firm that is the Companyôs internal or external auditor; 

b) is an employee of that firm and participates in its audit, assurance or tax compliance (but not 

tax planning) practice; or 

c) was within the last three years a partner or employee of that firm and personally worked on 

the Companyôs audit within that time 

 

5. an individual who, or whose immediate family member, is or has been within the last three years, an 

executive officer of an entity if any of the Companyôs current executive officers serves or served at 

that same time on the entityôs compensation committee; and 

 

6. an individual who received, or whose immediate family member who is employed as an executive 

officer of the Company received, more than $75,000 in direct compensation from the issuer during 

any 12 month period within the last three years. 

 

Financial Literacy 

 

All audit committee members are required to be financially literate, which is defined as having the ability to 

read and understand a set of financial statements that present a breadth and level of complexity of 

accounting issues that are generally comparable to those that can reasonably be expected to be raised by the 

Companyôs financial statements. 


