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GENERAL MATTERS 

This Annual Information Form (“AIF”) contains company names, logos, trade names, 

trademarks and service marks of Redline Communications Group Inc., its subsidiaries, its 

affiliates and other organizations, all of which are the property of their respective owners. 

In this AIF, unless otherwise noted or the context otherwise indicates, the terms “RCG”, 

“Company”, “Redline”, “we” or “our” refer to Redline Communications Group Inc. and its 

subsidiaries. The Company prepares its financial statements in United States dollars and in 

conformity with International Financial Reporting Standards (“IFRS”). Unless otherwise 

indicated, all dollar (‘‘$’’) amounts in this AIF are expressed in United States dollars. References 

to (‘‘CDN$’’) are to Canadian dollars. 

Certain terms used in this AIF are defined in the “Glossary” attached as Appendix “B”.  

FORWARD LOOKING STATEMENTS 

This AIF includes statements that are, or may be deemed to be, ‘‘forward-looking 

statements’’. These forward-looking statements can be identified by the use of forward-looking 

terminology, including the terms ‘‘believes’’, ‘‘estimates’’, ‘‘plans’’, ‘‘projects’’, ‘‘anticipates’’, 

‘‘expects’’, ‘‘intends’’, ‘‘may’’, ‘‘will’’, or ‘‘should’’ or, in each case, their negative or other 

variations or comparable terminology. These forward-looking statements include matters that 

are not historical facts. They appear in a number of places throughout this document and 

include statements regarding the current intentions of the board of directors of the Company 

(“Board”), beliefs or expectations concerning, among other things, the Company’s results of 

operations, financial condition, liquidity, prospects, growth, strategies and the broadband 

industry. 

By their nature, forward-looking statements involve risk and uncertainty because they 

relate to future events and circumstances. There is significant risk that the predictions, 

forecasts, conclusions or projections underlying the forward-looking statements will not prove 

to be accurate and that actual results will be materially different from the targets, expectations, 

estimates or intentions expressed in the forward-looking statements. Readers of the AIF are 

cautioned not to place undue reliance on forward-looking statements. Actual results and 

developments could differ materially from those expressed or implied by the forward looking 

statements. See ‘‘Risk Factors’’. 

Forward-looking statements may and often do differ materially from actual results. The 

future outcomes that relate to forward-looking statements in this AIF may be influenced by 

many factors, including but not limited to: 

 general economic conditions in the countries in which the Company operates; 

 currency fluctuations; 

 market demand for the Company’s products and services; 

 the Company’s ability to deliver its products and services; including reliance on third party 

manufacturing and distribution channels; 

 management’s ability to execute the Company’s strategic plans; 
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 the degree of competition in the geographic and business areas in which the Company 

operates; 

 the Company’s ability to attract and retain qualified employees and contain payroll costs; 

 the Company’s ability to contain expenses; 

 technological changes and research and development; 

 the length of the sales cycle required to close larger contracts; 

 availability of financial resources to carry out the Company’s strategy; 

 the Company’s ability to protect its intellectual and intangible properties; 

 the possible effects on the Company’s business due to tariffs, trade barriers or changes to 

trade agreements including the Canada-United States-Mexico Agreement (“CUSMA”); 

 the possible effects of fluctuating commodity prices including oil & gas and minerals; 

 legal claims; 

 critical accounting and tax estimates; 

 the possible effects on the Company’s business as a result of war or  terrorist activities; 

 the possible effects of system failures or cyber-attacks on the Company’s business;  

 the possible effects of disease or illness that affects local, national or international 

economies; and 

 disruptions to public infrastructure, such as transportation, communications, power or 

water supply. 

This list is not exhaustive of all possible factors. Other factors could adversely affect the 

Company’s results. Prospective investors should specifically consider the factors that could 

cause actual results to differ before making an investment decision. The assumptions behind 

the Company’s outlook include the following: 

 business opportunities will remain strong and the opportunities in the Company’s sales 

pipeline will materialize as orders/contracts; 

 significant large infrastructure projects will continue as scheduled; 

 the global political climate will remain stable;  

 the global economy, particularly with respect to the markets the Company serves, will not 

experience a significant downturn; 

 the Company’s customers will have adequate access to capital and will continue to purchase 

the Company’s products and services; 

 foreign exchange rates will not fluctuate excessively; and 

 management will continue to be able to inspire, motivate and maintain the Company’s 

employee base at a sufficient level to deliver on the Company’s objectives. 
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When relying on forward-looking statements to make decisions with respect to Redline, 

investors should carefully consider these factors, as well as other uncertainties and potential 

events, and the inherent uncertainty of forward-looking statements. Unless required by law, we 

do not undertake to update any forward-looking statement, whether written or oral, that may 

be made from time to time by the Company or on its behalf. 

CORPORATE STRUCTURE 

Redline Communications Group Inc. (“RCG” “Redline” or the “Company”) was 

incorporated in Canada by articles of incorporation on September 14, 2007 under the Canada 

Business Corporations Act (the “CBCA”). The head and registered office of RCG is located at 302 

Town Centre Boulevard, 4th Floor, Markham, Ontario, Canada, L3R 0E8.  

RCG’s common shares (“Common Shares”) trade on the Toronto Stock Exchange (“TSX”) 

under the symbol “RDL”.  

RCG is a holding company and as such it conducts no operations itself. The majority of 

RCG’s operations are conducted through Redline Communications Inc. (Canada) (“Redline 

Canada”) located in Markham, Ontario, Canada. The following chart outlines the Company’s 

corporate structure and the jurisdiction of incorporation of RCG and each of the Company’s 

subsidiaries and the proportion of ownership interest and voting power in each subsidiary. 

 

 

 

 

 

 

 

 

 

 

* Except as set out above, there are no undertakings in which RCG holds a proportion of capital or ownership likely to 

have a significant effect on RCG’s assets and liabilities, financial position or profits and losses.  

RCG has undertaken, in complying with its reporting obligations under applicable 

securities laws, (i) to treat all of its holdings as subsidiaries of RCG for financial reporting 

purposes in accordance with international financial reporting standards and, where applicable, 

provide separate financial statements for its subsidiaries; (ii) to take appropriate measures to 
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require insiders of each of its subsidiaries to comply with reporting requirements and 

prohibitions against insider trading as if they were a reporting issuer and (iii) to certify, on an 

annual basis, its compliance with the above undertakings. 

GENERAL DEVELOPMENT OF THE BUSINESS 

HISTORY AND DEVELOPMENT 

The Company was founded in 1999 with the aim of becoming a leader in developing and 

marketing products for the broadband wireless communications industry. At that time, carriers 

and other large operators were beginning to examine the use of wireless solutions to deliver 

broadband services. 

The Company realized the potential for specialized broadband wireless products to 

meet the requirements of the telecommunications and industrial markets. The following 

describes the significant product and business developments over the last three fiscal years:  

 

Fiscal year 2016:  

2016 was a year of transition for Redline as the company continued to develop and 

implement its strategy of  market diversification in the wake of the severe depression in the oil 

& gas market and the resulting halt in spending as a result of low oil prices globally.  Outside of 

oil & gas, Redline focused on governments and telecom service provider markets, where 

Redline has a good reputation for quality and existing distribution channels. Revenues from 

non-oil & gas government markets more than doubled in 2016. 

The number of products shipped in 2016 was up 43% over 2015; the result of an 

ongoing initiative to profitably reduce product pricing and increase business through channel 

partners and into newer markets.  

In the final quarter of the year, oil & gas business started to improve with increased RF 

planning activity and revenues from this market representing 70% of revenues.  

The Company’s move to a new contract manufacturer in the first quarter of the year 

helped the Company maintain margins despite reduced product pricing. The manufacturing 

change has been a positive one with reduced costs while the quality of the Redline product has 

remained unchanged. 

On the product development front, the LTE product was officially launched in August of 

2016.  A number of LTE trials were completed in 2016 and to date all have received positive 

reviews from these early adopter customers. In addition, the Company released another 

important addition to its product line, the RDL-3100.  The RDL-3100 is a wireless IP-based 

backhaul system optimized for LTE networks, offering extremely low latency, higher speed, 

longer range and overall enhanced performance.   

While the reaction from early trial users of Redline’s new LTE product has been very 

positive, buying cycles for significant new enterprise systems are long, particularly in public 

safety. The Company took steps in the fourth quarter to re-size the company’s spending to 

ensure that the Company operates profitably as these sales cycles run their course. A plan to 
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reduce annual operating costs by approximately $3.6 million, or approximately 20%, was put 

into place in the fourth quarter, adding to initiatives previously underway, which had an 

immediate impact on operating expenses. Operating expenses in the fourth quarter of 2016 

were down 15% over the same period in 2015 and down 13% over the third quarter of 2016.  

The plan consisted of reductions of approximately 20% of the workforce and various contract 

reductions which largely took effect by the end of the fourth quarter.  For the year, staff was 

reduced from 118 at the beginning of the year to 92 people. 

The company is committed to growing revenues and realizing a sustainable profitable 

business and has taken significant steps to refocus its sales and marketing efforts in its other 

markets, to increase sales into new and existing customer accounts and to effectively manage 

costs.   

Fiscal year 2017:  

2017 was a year of product line expansion and key market recovery for Redline.   

The Company introduced a lower-cost version of its successful RDL-3000 product line 

as part of its plan to regain its leadership position in the telecom service provider market where 

reliability is important but price is also a key buying criteria. 

The Company also continued with the market rollout of its new LTE-based product line 

and has increasingly focused its marketing efforts on industrial markets. In July 2017 the 

Company announced its first large sale of its new LTE product - a $1.2 million network to 

support data and voice applications for a large mining company. Redline was selected to supply 

communications equipment for this private LTE network to provide coverage at  the customer’s 

mine for 125Km of private roads, mining facilities and employee housing, with a goal to 

improve employee safety and provide enhanced visibility of vehicle performance and location. 

Since then, other mining companies are actively evaluating the Redline solution, as are 

companies in the oil & gas industry. Mining operators generally use advanced applications, 

ranging from scheduling, tracking and maintenance, all the way to autonomous operations to 

manage their mining sites.  These applications are very demanding in their need for high 

performance mobile communications and are supported well by Redline’s LTE technology.  

The oil & gas market, traditionally a very strong market for Redline, had been adjusting 

to the unprecedented drop in oil prices that hit their lowest point in early 2016.  Since then, a 

slow but steady increase in world oil prices appears to have given this industry the incentive to 

resume spending on technology projects. In the second half of 2017 Redline saw an increase in 

orders from this sector, including its first large HazLoc Zone 1 project for offshore deployment. 

The Company continued to see signs of improvement in this market and remained optimistic 

about a further strengthening of demand in 2018 if oil prices remain at current levels or 

increase.   

While the oil & gas and mining sector combined represented over 50% of Redline’s 

business, Redline continued to generate revenue from clients in other markets such as 

government and telecom service providers where Redline has a long track record of delivering 

reliable products at a premium price. Orders from these markets are usually tied to the sale of 

large projects and as such vary over time. 
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During 2017, the Company realized the benefits of the planned reduction in annual 

operating costs put in place in the fourth quarter of 2016, with full year operating expenses 

reduced by $3.6 million compared to 2016. The Company remains committed to strong 

operation cost control and diligent working capital management to drive improved cash flows 

in future years. 

Fiscal year 2018:  

During fiscal 2018, the Company continued to focus on developing and selling solutions 

into its core vertical markets which include oil & gas, mining, government, military, and telecom 

service providers. 

The oil & gas industry continued to be the largest vertical market for Redline as sales to 

oil & gas operators outside of North America grew with several large customers expanding 

and/or replacing their existing networks with Redline Solutions.  While sales to this market 

were dominated by the Company’s proven RDL-3000 product line, the Company did realize 

sales of its private network solution based on their new LTE product to a major mining 

company and a major oil & gas operator. 

The lower cost product line announced in 2017 was a key part of the growth in 2018 of 

sales to the price-sensitive telecom service provider market, and the Company was successfully 

awarded a number of orders from customers across the globe. 

The Company also moved to capitalize on a market shift in the USA to higher bandwidth 
products for rural connectivity. The Federal Communications Commission in the USA, tasked 
with “encourag[ing] the deployment on a reasonable and timely basis of advanced 
telecommunications capability to all Americans”, delivered an update to Congress identifying 
that a benchmark of 25 Mbps down and 3 Mbps up is an appropriate measure of “advanced 
telecommunications capability” for fixed service. Redline’s products are well suited to meet this 
benchmark performance and the Company announced a partnership with Microsoft to promote 
Redline’s TV White Space product to US-based wireless service providers. The Company also 
developed a subscription-based pricing model for this market, combining an upfront fee with an 
annual fee, thus generating a recurring revenue stream for Redline.  

Early LTE opportunities for the Company continued to progress in the mining, oil & gas 
and utilities markets. In the third quarter the Company announced support for CBRS, spectrum 
that the FCC in the US has made available for public use under GAA and PAL licensing. Until this 
change, the lack of available LTE spectrum had been a significant barrier to the deployment of 
LTE networks.  The Company anticipates that this change will make it easier for businesses to 
acquire the spectrum necessary to deploy network solutions like those offered by Redline. 

In the first quarter of 2018, the company noted global supply constraints associated 

with many of the components used in its products.   Over the course of the year, the Company 

sought out alternative component suppliers and made engineering adjustments to help 

compensate for the increased component prices associated with the shortages.  
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BUSINESS OVERVIEW  

Redline Communications Group Inc. (TSX: RDL) is a Canadian company incorporated in 
2007. The Company develops wireless communications products and solutions for markets 
such as oil & gas, mining, telecom service providers, military, utilities, governments and 
transportation. Customers in these markets have very demanding requirements and rely 
heavily on their wireless network to deliver high performance and secure communications over 
extended periods of time.    

Redline’s products and services create the communication foundation necessary to 
deliver enhanced applications and services for its customers. Redline solutions enable reliable 
and mission-critical voice, data, video, Machine-to-Machine (“M2M”) and Internet of Things 
(“IoT”) applications, anywhere people and machines might be located, including very remote or 
hard to reach areas. 

For over a decade, Redline has demonstrated that its products are some of the most 
powerful, versatile, reliable and secure in the industry. These products are the result of 
Redline’s engineering strength, coupled with deep understanding of the markets in which it 
operates and intimate understanding of its customers’ needs and challenges.  The company 
produces solutions that are high quality, reliable, secure and versatile. 

As part of designing and delivering mission-critical networks, Redline adds to its 
advanced technology, support for its customers and partners by providing professional services 
for network design and planning. The Company has invested in its Advanced Services 
capabilities to ensure that the Redline solutions deliver the value that customers and partners 
have come to expect. The company’s Advanced Services organization possesses the tools, 
knowledge, and certifications necessary to work credibly with the customers and partners.  

 

COMPANY MARKETS 

Redline enables its customers and partners to build and operate private wireless 
networks, designed to cost effectively optimize and modernize the way they conduct their 
businesses. Redline’s solutions enable these customers to significantly transform their business 
with new applications and processes.  

 Oil & Gas: Driven by a decline in commodity prices, oil & gas companies are 

changing the way they manage their onshore and offshore operations. Process and 

application innovations, using advanced extraction technology are assisting oil & gas 

operators to reduce exploration and production costs.  Redline is supporting these 

initiatives by providing real-time, high-performance onshore and offshore wireless 

solutions. 

 Mining: Above and underground mining operations around the world are using 

advanced technologies and applications to transform their businesses.  The global 

pressure to reduce production costs has reached new levels, forcing companies to 

implement digital transformation, enabling Smart Mining.  Enhanced maintenance, 

planning and production software is helping mines become more efficient. 

Autonomous vehicles are set to transform the way these mines operate. These 

Smart Mining applications require high performance, secure and reliable 

communications infrastructure.  Redline’s private industrial LTE (iLTE™) network 

solutions are ideal for this market. 
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 Utilities: For decades the electrical utilities have operated in a relatively stable 

environment with power generation and distribution flowing in one direction, 

toward the consumers of electricity. The advent of demand-based metering, wind 

and solar production that fluctuates significantly based on weather is contributing 

to the need for advance monitoring and control. These dramatic changes are forcing 

the electric utilities of all sizes to re-engineer, digitize and re-think their business 

operations.  This large-scale transformation will generate a significant need for IOT 

sensors, smart metering, and control and automation systems. With years of 

experience and expertise developing and delivering industrial networks, Redline is 

well positioned to help utilities build the networks necessary to connect these 

systems. 

 Transportation:  Rail companies, Fleets, Ports and Airports all are transforming 

their operations to enhance safety, efficiency, security and to provide services to 

their customers and employees.  The assets within these organizations may be fixed 

or mobile.  Redline is well positioned in its ability to provide communication 

technology to cost effectively connect both using its Virtual Fiber™ or iLTE™ private 

network technology.  

 Governments: All levels of governments are aspiring to embrace digital 

transformation with programs such as eGov, Smart City, Video Surveillance, First 

Responders, Smart Traffic Management and more. The ability to deploy these 

solutions in a cost-effective manner using private networks is generating increased 

demand for Redline products and services. 

 Military: Military and defense organizations around the world are increasingly 

choosing Commercially Off-The-Shelf (“COTS”) products, services and solutions to 

cost-effectively accelerate technology deployment.  Redline’s new iLTE™ full mobile 

wireless solution complements its Virtual Fiber™ technology that has been in use for 

years by many international military and defense organizations.   

 Telecom Service Providers: Service providers wishing to deliver high-speed, high-

quality wireless broadband access for their business customers continue to rely on 

Redline’s Virtual Fiber™ technology.  The demand for high-speed, low-latency point-

to-multipoint wireless communications for business customers continues to grow.   

Redline is also seeing increased demand for its Virtual Fiber™ technology with 

Wireless Internet Service Providers (“WISP”) as demand for higher speed increases. 

In October 2018, Redline and Microsoft announced a new partnership that will help 

address the rural broadband gap using TV White Space (“TVWS”) technology. 

Microsoft has developed a strategic approach that brings together private and 

public-sector organizations to help address the needs of millions of people who live 

in rural America and lack access to broadband. This partnership is part of 

Microsoft’s Airband Initiative, which aims to close the broadband gap by extending 

access to 2 million unserved people in rural America by 2022, using a mix of 

technology solutions, including TVWS. Redlines commitment to the partnership is to 

increase the availability of competitively priced TVWS technology, enabling WISPs 

to provide access to customers at an affordable price point. Microsoft is assisting 
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Redline with the sale of its TVWS technology by introducing Redline to its Airband 

partners, engaging with Redline at Airband marketing events and redirecting 

inquiries regarding TVWS technology to Redline. 

 

BUSINESS MODEL  

Company revenues are generated from the sale of solutions based on the hardware and 

software it designs, develops and produces through contract manufacturing partnerships. The 

Company also has a revenue stream from professional services, product maintenance, and 

support.  With the company’s iLTE™ solution and the larger software content in that product 

line, particularly in the evolved packet core, the company is developing a sales model to 

generate recurring revenue streams. 

 

TECHNOLOGIES 

At the root of the company’s offerings are two complementary radio technology families; 

Virtual Fiber™ and iLTE™.  Redline also now offers a private, secure and robust Push-to-talk 

(“PTT”) solution that integrates with its iLTE™ or can operate in a standalone mode. 

 Redline’s Virtual Fiber™ technology has been developed and commercialized by 

Redline.  The Virtual Fiber™ products are available in multiple form factors, 

spectrum bands and homologated in many countries in which our customers 

operate.  

 Redline’s iLTE™ technology is based on the 3GPP, LTE standard and is interoperable 

with other 3GPP compliant LTE systems.  Redline’s iLTE™ is available in TDD and 

FDD configurations and is a compelling answer for industrial, government and 

military organizations wishing to deploy private industrial LTE communications 

infrastructure. 

 Redline currently has 69 patents granted associated with the intellectual property 

used in the Company’s product line and an additional 6 patent applications filed. 

 

Virtual Fiber™ Products 

RDL-3000 Family  

The RDL-3000 family enables multi-service networks to carry voice, data, video and M2M traffic 

over wide areas in some of the most challenging conditions. The RDL-3000 products are 

available in licensed and unlicensed bands spanning 450 MHz to 6 GHz.  The products operate 

in point-to-point (“PtP”) and point-to-multipoint (“PmP”) configurations delivering high-

capacity, secure and reliable data transport.   The RDL-3000 product line consists of a variety of 

fit-for-purpose remote devices supporting Fixed, Nomadic and Mobile deployments.  

 At base station sites, such as communication towers, building rooftops or offshore platforms, 

the RDL-3000 sector controller creates coverage over a large geographic area.   It manages 

over-the-air cyber security and traffic scheduling for a large population of remote subscriber 
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devices.  Depending on the network/systems design requirements, multiple sectors can be 

installed at a base station site in order to increase coverage and capacity. The more 

geography or capacity is required, the more base station sites are needed.    

 The RDL-3000 subscriber devices provide transparent TCP/IP connectivity at remote 

locations. Each subscriber is a fit-for-purpose device with unique features making it highly 

suitable for the applications it is supporting. For example, an oil & gas well site that currently 

supports serial SCADA communications can be directly connected to the remote subscriber 

radio, eliminating the need for an intervening protocol conversion device.  At the same time 

the radio concurrently supports IP connectivity for other applications such as video 

monitoring or WiFi.   A drilling rig operation can utilize a remote subscriber that has a built-

in beam steering antenna system.  This eliminates the need for a technician to realign 

antennas each time the rig site moves to a new location, eliminating down time and reducing 

unproductive trips for technical staff. 

At the core of Virtual Fiber™ is a software-defined radio platform, a technology foundation 

delivering: 

 High Capacity:  Delivering of up to 380 Mbps of user data, addressing high performance 

capacity requirements; 

 Long Range: Optimized modulation techniques enabling very long range connections, which 

reduces the number of towers necessary to build a wireless infrastructure, where towers are 

the most expensive part; 

 Low Latency: Low latency ensures that even the most time-sensitive applications such as 

Voice Communications or PTZ (Pan-Tilt-Zoom) surveillance cameras can be delivered over 

wide geographic areas; 

 Spectrum Versatility:  The platform allows Redline to offer the same user experience on a 

variety of frequency bands operating between 450MHz and 6GHz.  This is a significant 

operational advantage since all interfaces appear the same for users of the devices 

simplifying training requirements; 

 Spectrum Efficiency: Delivering an impressive 9 bits per second per Hertz of customer 

payload traffic, the technology makes exceptional use of spectrum; 

 Multiple Channel Sizes: Wide selection of RF Channel sizes ranging from less than 1MHz 

through 40 MHz, making the most efficient use of any available spectrum while maximizing 

capacity.  In addition, the very low channel sizes have been instrumental in allowing 

customers to migrate from competitive products to Redline’ Virtual Fiber™ solutions. 

 Reliability and Ruggedness: Redline’s technology delivers products that operate 

unattended, in harsh environments for years, at temperatures that range from -40 to +75 °C, 

and in harsh conditions as demonstrated by IP67 compliance and the ability to operate in 

hazardous zones. 

 Security: Virtual Fiber™ delivers the FIPS 140.2 security standards required by military and 

government customers and also delivers the superior ECDSA (Elliptic Curve Digital Signature 

Algorithms) for strong authentication and authorization. 
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 Multi-services: Multiple business units within a customer’s organization can securely share 

the same Redline Virtual Fiber™ connection. Redline’s goal is to maximize the number of 

business units, applications and device types that can securely share a high-performance 

connection. 

Virtual Fiber™ incorporates the above mission-critical attributes to deliver unparalleled wireless 

network capabilities for global enterprise, industrial, and government customers.  

 
 
iLTE™ Products – for Private LTE Networks 

Redline’s iLTE™ wireless family is a complete 3GPP compliant LTE Solution System, ideal for 

customers wishing to deploy a Private LTE network.  The LTE product portfolio includes a 

simplified eUTRAN Core (EPC), eNodeB Radio Access Network (RAN) to allow LTE compatible 

user devices (Phones, Notepads, Mobile Routers) access to the private LTE mobile network.   

FlexCORE™ is Redline’s simplified eUTRAN Core (EPC).  It is a powerful EPC Core scaled to 

satisfy the needs of a Private LTE Network.  Although it offers all the required capabilities any 

large network would need, FlexCORE™ is simple to configure and operate, so the private 

network operator does not need as much deep and expensive LTE technical expertise, to 

administer and operate the Private LTE Network.    

RDL-6000 is Redline’s LTE eNodeB base station.  This high-power unit is packaged in a compact, 

rugged, water and dust resistant enclosure. The small size and durability of the eNodeB make it 

ideal for critical infrastructure deployments. The eNodeB contains two radio transceivers for 2x2 

Multiple Input Multiple Output (“MIMO”) configurations. The Band Class variants of the eNodeB 

offer 5 MHz, 10 MHz, 15 MHz and 20 MHz channels in most of the bands allocated for Private LTE 

Networks.  Redline’s RDL-6000 features all-in-one integrated packaging and can be deployed with 

a wide variety of external high-gain antennas. The extremely low power consumption of the unit, 

combined with simplified installation makes the base station an ideal solution for customers 

wishing to deploy private LTE networks. 

Redline’s Patriot™ is an advanced eNodeB platform, available for the new CBRS band available in 

the U.S. The Patriot™ delivers capabilities such as carrier aggregation and integrated multi-beam 

antenna for these networks. 

FlexTALK™, Redline’s Push-to-Talk (“PTT”) solution enables customers to build a complete fully 

featured PTT over LTE or any IP based network.  In addition, it provides an intelligent gateway for 

up to six concurrent Land Mobile Radio (“LMR”) networks, ensuring a risk free, simplified 

migration path for legacy LMR systems to the powerful FlexTALK™ architecture. The PTT 

technology enables users to connect amongst themselves regardless of where in the world they 

may be located.   

 

ADVANCED PROFESSIONAL SERVICES 

The Company provides professional services for all stages of the sales cycle and life of 

the network.  Redline’s Advanced Professional Services and RedCARE™ are service offerings 

that customers and partners can rely on to ensure the products deliver the expected 
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performance over the long term.  Redline’s global team of experts are skilled and experienced to 

ensure RF planning, deployment, management and maintenance all meet the customers’ 

expectations, supporting the quality brand associated with Redline.  

While all services are customizable, the core of Redline's Advanced Professional Services 

offerings include: 

 RF Planning & Site Survey 

 4G Mobile Network Design & Optimization 

 Deployment Engineering 

 Resident Engineering 

 Wireless Network Performance Audit 

 Program & Project Management 

 

The following table outlines the proportion of the total revenue attributable to each segment:   

      

  2018 2017 

Hardware and Software Products 87% 82% 

Professional Services and 3rd Party Equipment 7% 12% 

Maintenance and Support 6% 6% 

 

GO-TO- MARKET STRATEGY 

The Company’s go-to-market strategy combines marketing events, trade shows, 

webinars, social media and traditional web and print advertising. To enhance its demand 

creation, industry validation and relevance in strategic markets, the Company also partners 

with global industry leaders to jointly market a complete digital transformation solution.  The 

Company also has a joint marketing relationship with Microsoft to promote their products as 

part of Microsoft’s Airband initiative targeting the digital divide service providers. 

Complementing the various demand creation efforts is a network of channel partners, made up 

of certified integrators and distributors.  The Redline channel partners currently operate 

primarily in three international regions: Americas, Middle East, and Africa.  Other regions are 

being developed. The Company continuously invests in demand creation for its brand, solutions, 

technologies, products and services through corporate driven business development, marketing 

and field sales organizations.  The demand creation efforts ensure that the message, value 

proposition, capabilities and differentiation of the Redline brand and solutions are very well 

understood by target customers and partners in all selected geographies and vertical markets.  

 

SALES AND DISTRIBUTION 

The Company’s sales and distribution strategy leverages a network of Certified 

Partners, delivering value in the form of services, applications and relationships in the markets 

and geographies they serve. Redline sales personnel manage the Company’s relationships with 
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regional distributors, channel partners and systems integrators.  The Company also has a team 

of sales engineers and a professional services organization that delivers support to partners 

and its customers both pre and post-sale. 

The Company’s products are sold in three ways: 1) through a two-tier model that 

includes Value Added Distributors who distribute the Company’s products to the Company’s  

Certified System Integrators responsible for the direct selling and delivery of the Company’s 

products to the operators or enterprises, 2) through a one-tier model using Systems Integrators 

or VARs directly and 3) for very few strategic end customers, the Company sells its products 

directly with the intent to bring in Certified Partners where it adds the maximum value to the 

end customer. 

Certified Partners provide Tier 1 support for the Company’s products. The delivery, 

deployment and support for these products are managed by the Certified Partner located in the 

relevant region while Redline complements the partners’ services where they may lack the 

necessary skills. The sale of post-sale software maintenance and software upgrades is handled 

both by Certified Partners and/or Redline directly to end customers.  

 

COMPETITIVE ENVIRONMENT  

In the oil & gas market the most common competitors are Ericsson, Nokia, Huawei, 

Cambium, Radwin and Infinet Wireless. Relative to other terrestrial wireless solutions, 

Redline’s key differentiators and advantages are related to the deep understanding Redline has 

with the oil & gas market, as well as its breadth of fit-for-purpose products, services and 

certifications and its strong Health, Safety, Environment (“HSE”) certifications. Against satellite 

services, Redline delivers much greater capacity and lower latency at much lower cost.   

In the mining market, the distances are much shorter in open pit and underground 

mining than in oil fields.  These attributes bring different competitors to this market.  Open Pit 

mining has traditionally been served by Wi-Fi MESH players such as Rajant and Cisco. However, 

as customer applications are rapidly evolving towards mobility, capacity requirements are 

increasing and latency delays become more critical. MESH of Wi-Fi is rapidly falling out of 

favour as the primary communications infrastructure in open pit and underground mining.  

Private LTE with its mobility, advanced security, better RF propagation, non-line of sight, is 

rapidly becoming the preferred solution in the mining industry.    

In other markets, the company competes with a number of wireless equipment 

providers including Cambium, RadWIN, Infinet Wireless, Freewave and others. However, for 

customers with mission critical network needs, Redline’s combination of spectrum efficiency, 

range, performance, security, design, advanced professional services and extremely high 

reliability translates into greater total lifetime value. 

 

RESEARCH AND DEVELOPMENT ACTIVITIES  

Redline continues to invest in research and development activities for its two main hardware 

(radio) technologies as well as its software solutions such as LTE Core and Network 

Management.   The company also has agreements with a number of organizations that provide 
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hardware and software components that are part of the Redline solutions. The majority of R&D 

activities are performed in-house at the Company’s facilities in Markham, Ontario, Canada; 

Santa Clara, California, U.S.A. and in Craiova, Romania. At times, the Company contracts the 

services of outside organizations to build engineering prototypes and perform product 

certifications. 

Research and development is focused on the following key areas: 

 Commitment to remain a world leader in fixed and nomadic industrial wireless 

communication solutions with Virtual Fiber™  

 Commitment to become the world leader in the Private LTE market with iLTE™  

 Enhancing features and capabilities of active products.  

 Effecting cost reduction to either improve margins or be more competitive in our 

marketplace. 

In 2014, Redline purchased the assets of PureWave Technologies, a company that had 

developed LTE technology that was aligned with Redline’s development philosophy of high-

reliability in harsh conditions coupled with low power operation. 

 
In 2017, after building on the PureWave assets, Redline released a 3GPP LTE standards-

based complete solution connecting 4G devices such as smart phones, tablets, industrial human 

machine interfaces (HMIs), and Push-To-Talk phones, allowing these devices to send voice, 

video, data and text messages.  Redline’s iLTE™ is designed for private industrial and integrated 

LTE for use in outdoor environments.  Redline has developed very rugged, small footprint, high-

power LTE base stations, designed to provide complete functionality for mission critical 

networks in low-density, extensive coverage areas. 

 Research and development expenses have historically been, and are expected to remain, 

a significant portion of the Company’s overall cost structure as the Company will continue to 

invest in new product features and new platforms to better serve the current and future needs 

of its customers. 

 

MANUFACTURING 

The Company currently subcontracts the manufacturing of its products. The Company 

pre-qualifies the contract manufacturers, which includes the examination of the technological 

skills, production capacity, quality assurance ability and financial strength of each potential 

contract manufacturer. The Company’s contract manufacturers assist the Company in sourcing 

the raw materials and components to build its products. The Company has been able to and 

believes it will continue to be able to secure an adequate supply of components to meet its 

anticipated builds for the next twelve months.  
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PROTECTION OF INTELLECTUAL PROPERTY 

In order to protect the Company’s proprietary rights in its products and technologies, 

the Company relies primarily upon confidentiality, non-disclosure and assignment of inventions 

agreements, as well as a combination of patent, trademark, trade secret, and copyright laws. 

The Company has trademark registrations in Canada, the United States and the 

European Union and several patents granted as well as several patent applications in the United 

States and Europe. The Company currently has 69 granted patents and 6 patent applications in 

various stages in the patent process.  In addition, the Company typically enters into non-

disclosure, confidentiality and assignment of inventions agreements with the Company’s 

employees, consultants and with some suppliers and customers who have access to sensitive 

information. 

The Company’s product and service offerings utilize a combination of licensed and 

company-owned intellectual property. There can be no assurance that the products or 

processes will not infringe the intellectual property rights of other persons.  

 

HUMAN RESOURCES 

As of December 31, 2018, the Company had 105 employees in total located at its 

headquarters in Markham, Ontario, offices in the USA and Romania, and nine other countries 

around the world.  The Company believes that one of its major resources is its highly skilled 

work force that is in high demand. 

 

OPERATIONS AND FACILITIES 

The following table sets out certain information regarding our head office premises 

located in Markham, Ontario and our other leased office premises, all of which are in good 

standing.   

 

 

RISK FACTORS 

The risk factors set out under the heading “Risk Factors” in the Company’s 

management’s discussion and analysis for the fiscal year ended December 31, 2018 (“MD&A”) is 

hereby incorporated by reference.  The MD&A is available on SEDAR at www.sedar.com  

DIVIDEND POLICY 

The Company considers itself to be in a growth stage. Accordingly, the Company has not 

paid and does not anticipate paying dividends in the near future, and will instead use available 

Location Square Footage Lease Expiry Date

Markham, Ontario, Canada…………………………………………………. 23,765 sq. ft. August 31, 2023

Santa Clara, CA, USA……………………………………………………………. 2,855 sq. ft. May 31, 2020

Craiova, Romania………………………………………………………………… 2,576 sq. ft. July 31, 2019

http://www.sedar.com/
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earnings to grow and improve the Company’s business. Notwithstanding the foregoing, there 

are no restrictions that would prevent the Company from paying dividends or distributions. 

The declaration and payment by the Company of any future dividends on the Common 

Shares will depend on the results of the Company’s operations, financial condition, cash 

requirements and prospects, the distributable cash reserves of the Company and other factors 

deemed by us to be relevant at the time. 

CAPITAL STRUCTURE 

RCG’s authorized share capital consists of an unlimited number of Common Shares of 

which 17,215,469 Common Shares are issued and outstanding on the date hereof. The holders 

of the Common Shares are entitled to one vote at meetings of shareholders of the Company for 

each Common Share held and to receive dividends if, as, and when declared by the Board. 

Holders of Common Shares are entitled to share rateably in the remaining property or assets of 

the Company in the event of the Company’s liquidation, dissolution or winding-up. 

MARKET FOR SECURITIES 

TRADING PRICE AND VOLUME 

The Company’s Common Shares trade on the Toronto Stock Exchange (TSX) under the 

symbol “RDL”.  

  The price range in Canadian dollars and monthly volume traded for the financial year 

ending December 31, 2018 were as follows: 

 

 

  

SECURITIES SUBJECT TO CONTRACTUAL RESTRICTION ON TRANSFER 

To the Company’s knowledge, no Common Shares are subject to a contractual 

restriction on transfer, and no shares are held in escrow. 

Month High ($) Low ($) Volume (#)

January 1.69$     1.51$     19,900        

February 1.62$     1.50$     40,800        

March 1.84$     1.50$     37,500        

April 1.94$     1.65$     861,600      

May 2.01$     1.72$     63,100        

June 1.90$     1.70$     15,100        

July 1.94$     1.67$     34,800        

August 2.10$     1.70$     36,700        

September 1.80$     1.75$     24,200        

October 2.00$     1.75$     320,800      

November 1.87$     1.44$     395,000      

December 1.45$     1.15$     369,900      
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SHAREHOLDER RIGHTS PLAN  

On March 7, 2016, the Company entered into a rights plan agreement (the “Rights Plan”) 

with Computershare Trust Company of Canada, as rights agent.  The Rights Plan was ratified by 

the Company’s shareholders in June 2016. 

The primary objectives of the Rights Plan are to ensure that, in the context of a bid for 

control of the Company through an acquisition of shares of the Company, all shareholders have 

an equal opportunity to participate in the bid and are given adequate time to assess the bid. The 

Rights Plan is not intended to prevent take-over bids that treat shareholders fairly and offer fair 

value, and permits bids that meet certain requirements intended to protect the interests of all 

shareholders. 

The Rights Plan is similar to plans adopted by other Canadian companies, with such 

amendments to take into consideration National Instrument 62-104 Take-Over Bids and Issuer 

Bids, which was adopted in Ontario in May of 2016. 

Under the terms of the Rights Plan, one right (a "Right") will be issued by the Company 

in respect of each outstanding share. The Rights issued under the Rights Plan become 

exercisable only if a person acquires 20% or more of the shares of the Company without 

complying with the "permitted bid" provisions of the Rights Plan or without the approval of the 

Company's board. In this event, Rights holders (other than the offeror, its affiliates, associates 

and joint actors) can purchase shares of the Company at a substantial discount to the prevailing 

market price at the time that the Rights become exercisable. 

"Permitted bids" under the Rights Plan must be made to all holders of the Company's 

shares and must be open for acceptance for a minimum of 105 days (which period may be 

reduced in certain circumstances). If at the end of 105 days at least 50% of the outstanding 

shares (other than those owned by the offeror, its affiliates, associates and joint actors) have 

been tendered and not withdrawn, the offeror may take up and pay for the shares but must 

extend the bid for a further 10 days to allow other shareholders to tender to the bid. 

The description of the Rights Plan in this AIF is qualified in its entirety by the full text of 

the Rights Plan, a copy of which is available on SEDAR at www.sedar.com.  

 

DIRECTORS AND OFFICERS 

The following table sets forth the names, municipalities of residence, positions held with 

and principal occupations of the Company’s directors and executive officers and, if a director, 

the month and year in which the person first became a director. The Company’s directors are 

elected annually and, unless re-elected, retire from office at the end of the next annual general 

meeting of the Company’s shareholders.  

 

Name and Municipality of 

Residence 

Position with the Company Principal Occupation Director Since 

Nizar Jaffer Somji  

Edmonton, Alberta, Canada 

Chairman of the Board and 

Director  (2)  

President and Chief Executive 

Officer of Jaffer Inc. 

December 2013 

http://www.sedar.com/
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Name and Municipality of 

Residence 

Position with the Company Principal Occupation Director Since 

Robert L. Williams  

Carrying Place, Ontario, 

Canada 

Chief Executive Officer and 

Director (5) 

Chief Executive Officer of the 

Company  

December 2013 

Eric Demirian  

Toronto, Ontario, Canada 

Director (1) (3) President of Parklea Capital Inc. June 2013 

David J. Roberts 

Vancouver, British Columbia, 

Canada 

Director (1) (3) President of Y Tara Capital Ltd. March 2016 

John Brunette 

McLean, Virginia USA 

Director (1) (2)  Co-CEO of RFID Global 

Solutions, Inc. 

June 2018 

Stephen Sorocky 

Toronto, Ontario, Canada 

Director (2) (3) (6) President of Exigent Innovations 

Inc. 

June 2018 

Joan Ritchie, Markham, 

Ontario, Canada 

Chief Financial Officer (4) Chief Financial Officer of the 

Company 

 

Notes: 

1. Member of Audit Committee 

2. Member of Compensation Committee 

3. Member of the Corporate Governance & Nominating Committee 

4. Ms. Ritchie was appointed Interim CFO on September 1, 2017 and her appointment as Permanent CFO was 

announced on March 7, 2018. 

5. Mr. Williams employment with the Company will terminate on March 14, 2019. Effective on this date, he 

will also resign as a director. 

6. Mr. Sorocky was appointed Chief Executive Officer, effective March 14, 2019. 

 

As at the date hereof, the Directors and executive officers of the Company, as a group, 

own or control, directly or indirectly, an aggregate of 172,316 Common Shares or 

approximately 1.0% of the outstanding Common Shares of the Company. 

BIOGRAPHIES 

The following are brief profiles of the Company’s directors and officers, as well as a 

description of each individual’s principal occupation within the past five years.  

Nizar Jaffer Somji, President and Chief Executive Officer of Jaffer Inc. Mr. Somji is a 

serial entrepreneur, corporate executive and board director with a proven track record of 

growing businesses. Mr. Somji is the founder and currently serves as the President and CEO of 

Jaffer Inc., a real estate investment, hospitality and technology company with assets in Canada 

and the USA. He is the former founder, President and CEO of Matrikon Inc., a publicly traded 

company (TSX:MTK) and a recognized leader in intelligence and technology solutions for the 

industrial market place, including oil and gas. Matrikon was acquired by Honeywell in June, 

2010. He is also Chairman of Zafin Inc., supplier of relationship banking software to the 

financial service industry, on the Board of EPCOR Utilities Inc., on the Board of Critical Control 

Energy Services (TSX:CCZ), on the Board of QuirkLogic Inc, a leader in real-time ideation, 
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providing cloud platform and writing technology to help remote teams securely collaborate, 

innovate and ideate and Chair of KV Private Equity Fund. Mr. Somji holds a Masters in Chemical 

Engineering from the University of Alberta, and Bachelor of Science (Engineering) from the 

University of Birmingham, England. Mr. Somji is a recipient of the Alberta Centennial Medal and 

the University of Alberta Alumni Honour Award. 

Robert L. Williams, Chief Executive Officer and Director of the Company. Mr. Williams 

has been a Director since December 2013.  He became the Company’s acting CEO in August 

2013 and was appointed full-time CEO in December 2013.  Mr. Williams joined Redline in May 

2010, and has advanced steadily through its executive ranks from Senior Vice President of 

Engineering and Operations to Chief Operating Officer (COO) and President Middle East and 

North Africa. Mr. Williams has more than 20 years of experience in the data communications 

industry, with a focus on rugged computing, networking and security. Prior to joining Redline, 

Mr. Williams was Vice President at Bluecat Networks, a leader in enterprise class IP Address 

Management (IPAM) solutions, where he led product development. Mr. Williams also served as 

Chief Executive Officer at Bioscrypt. Prior to that, he was Vice President of Engineering for 

Psion Teklogix Inc., the largest operating division of Psion PLC and a global provider of mobile 

computing solutions and devices for the enterprise. Throughout his career, Mr. Williams has 

held several board positions for both public and private companies in Canada. He is a graduate 

of the University of Waterloo, with a Bachelor of Science in Electrical Engineering.          

Eric Demirian, BBM, CPA, CGA, CA.  Mr. Demirian is a seasoned business executive with 

a unique blend of financial, operational and board governance experience. Since 2003, he has 

served as President of Parklea Capital Inc., a boutique financial advisory and strategy firm, and 

President of Demicap Inc., a private investment firm. From 2000 to 2003, he was Executive Vice 

President of Group Telecom, Inc. and from 1983 to 2000, Mr. Demirian was with 

PricewaterhouseCoopers LLP where he was a partner and head of the Information and 

Communication Practice. Mr. Demirian serves as Non Executive Chairman of the board of The 

Descartes Systems Group Inc. (Nasdaq:DSGX) (TSX:DSG), and also serves on the boards of 

Enghouse Systems Limited (TSX:ENGH) and of Imax Corporation (NYSE:IMAX). He is a former 

Director of a number of public companies, including Menu Foods Income Fund (2005-2010) 

and Keystone North America Inc. (2007-2010) Mr. Demirian has also served as a member of the 

Advisory Council for the Ted Rogers School of Management at Ryerson University (Toronto, 

Canada), as an advisor to the Accounting Standards Board of CPA Canada and as a member of 

the Board of Directors and Treasurer of the Parkinson Foundation of Canada. In addition to his 

professional designations, Mr. Demirian received a Bachelor of Business Management from 

Ryerson University. 

David J. Roberts, President of Y Tara Capital Ltd, a private investment company has 

over 30 years of senior operational and investment experience in the venture capital, 

information technology, communications and life sciences sectors. He has held various 

directorships in public and private companies since 1983. He is currently Chairman of 

ActiveState Software Inc. Mr. Roberts was Chief Investment Officer of Pender Financial Group 

Corporation from 2008 to 2016. He also served as a Director of RDM Corporation, Chairman 

and President of BasicGov Systems, Inc., a Director of Pender Growth Fund (VCC) Inc., Chairman 

of Icron Technologies Corporation, and President & CEO of PenderFund Capital Management 

Ltd. Mr. Roberts is a graduate of University College London (B.Sc.).  
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John Brunette, Mr. Brunette has extensive operational and investment experience in 

the communications industry.  Since 2016, he has served as the Co-Chief Executive Officer of 

RFID Global Solutions, Inc. a leading provider of industrial IoT solutions and analytics.  In 

addition, since 2004, Mr. Brunette has served as a principal with Bellview Advisors LLC, a 

private investment and advisory firm for technology start-ups.  From 2007 to 2011, he was 

Chief Legal and Administrative Officer of Iridium Communications Inc. (NASDAQ) where he led 

the company’s efforts to become a public company.  Mr. Brunette has held a variety of senior 

executive positions including Chief Executive Officer of Teleglobe Inc. (NYSE) and Assistant 

General Counsel of MCI Communications Inc. (NASDAQ).  He is a former Director of Kore 

Wireless Group Inc., an IoT wireless solutions provider, and Comtex News Network Inc., a real-

time news services aggregator. Mr. Brunette received his Bachelor of Arts and Juris Doctorate 

from the Catholic University of America and is a member of the Bar of the State of Maryland. 

Stephen Sorocky, Mr. Sorocky is an accomplished senior technology executive with 

broad experience in venture capital backed and public company environments. He founded 

Exigent Innovations Inc. in 2009, a technology company development consultancy. He served 

on the Board of the Ontario Telemedicine Network (telecommunications technology to provide 

clinical health care) from 2008-2014 and was re-appointed as Vice-Chair in 2017. Mr. Sorocky 

has served on the Board of the Canadian Commercial Corporation since 2007 (a $2.5 Billion 

Crown Corporation facilitating international trade) where he chairs the Human Resources and 

Governance Committee and was Interim Board Chair from 2016-2018. He served previously as 

CEO and Director of Skytrac Systems Ltd., an avionics and data services company, President & 

CEO of LxData Inc. an oil & gas instrumentation developer, and President & CEO and Director of 

Virtek Vision International Inc. [TSE:VRK], a laser systems company. Mr. Sorocky received an 

MBA in International Finance and International Business from McGill University, and a B.A.Sc. in 

Aerospace Engineering from the University of Toronto. He is a Professional Engineer and holds 

the Chartered Director designation C.Dir.  

 

Joan Ritchie, CPA, CMA, Chief Financial Officer of the Company. Ms. Ritchie brings 

significant financial and operational leadership experience in the technology space. She joined 

the Company in August 2011 as Corporate Controller and served as VP of Finance, Human 

Resources and Corporate Controller from April 2016 to September 2017. Ms. Ritchie was 

appointed interim CFO in September 2017 and appointed permanent CFO in March 2018. Prior 

to joining the Company, she served as Corporate Controller of Xenos Group Inc. a TSX listed 

Canadian software company later acquired by US based, Actuate Corporation where she 

continued as Corporate Controller, Actuate Canada. Earlier in her career, she held various 

financial reporting and analyst positions at Imperial Oil Limited. Ms. Ritchie is a CPA, CMA and 

holds a Business Administration - Accounting Diploma from Fanshawe College. 

 

CEASE TRADE ORDERS AND BANKRUPTCIES, PENALTIES AND SANCTIONS 

Except as noted below, none of the directors or executive officers of RCG is, as at the 

date of this AIF, or was within 10 years before the date of this AIF, a director, chief executive 

officer or chief financial officer of any company (including the Company) that:  
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(a) was subject to a cease trade order 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; or  

(b) was subject to a cease trade order 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 director, chief executive officer or chief 

financial officer and which resulted from an event that occurred while such person 

was acting in a capacity as director, chief executive officer or chief financial officer. 

None of the directors or executive officers of RCG, or to the best of the Company’s 

knowledge, any shareholder holding sufficient securities of the Company to materially affect the 

control of the Company:  

a) is as of the date of this AIF, or has been within the 10 years before the date of this AIF, a 

director or officer of any company (including the Company) that, while such 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, arrangements or compromise with creditors 

or had a receiver, receiver manager or trustee appointed to hold the assets of that company; 

or  

b) has, within the 10 years before the date of this AIF, become bankrupt, made a proposal 

under any legislation relating to bankruptcy or insolvency or was subject to or instituted 

any proceedings, arrangements or compromises with creditors, or had a receiver, receiver 

manager or trustee appointed to hold the assets of the director, executive officer or 

shareholder. 

None of the directors or executive officers of RCG, or to the best of the Company’s 

knowledge, any shareholder holding sufficient securities of the Company to materially affect the 

control of the Company, has been subject to any penalties or sanctions imposed by a court 

relating to Canadian securities legislation or by a Canadian securities regulatory authority or 

has entered into a settlement agreement with a Canadian securities regulatory authority or 

been subject to any other penalties or sanctions imposed by a court or regulatory body that 

would likely be considered important to a reasonable investor in making an investment 

decision. 

 

CONFLICTS OF INTEREST 

To RCG’s knowledge, and other than as disclosed in this AIF, there are no known 

existing or potential conflicts of interest between RCG, or its subsidiaries and any director and 

officer of RCG or its subsidiaries, as a result of their outside business interests except that 

certain of the directors and officers serve as directors and officers of other companies, and 

therefore it is possible that a conflict may arise between their duties to the Company and its 

subsidiaries and their duties as a director or officer of such other companies. 
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INTERESTS OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 

No director, executive officer or shareholder who beneficially owns, directly or 

indirectly, or exercises control or direction over more than ten percent (10%) of the 

outstanding Common Shares of the Company or known associate or affiliate of any such person, 

has or had any material interest, direct or indirect, in any transaction within the last three years 

or in any proposed transaction, that has materially affected or will materially affect the 

Company. 

TRANSFER AGENT AND REGISTRAR 

The Company’s transfer agent and registrar is Computershare Investor Services Inc., 

and may be contacted at 100 University Avenue, 8th Floor, Toronto, Ontario M5J 2Y1 General 

Shareholder Inquiries by phone: 1-800-564-6253 (toll free North America – International 514-

982-7555), by fax at 1-888-453-0330 (outside of North America at 416-263-9394) or by email 

at service@computershare.com. 

MATERIAL CONTRACTS 

Except for contracts entered into in the ordinary course of business, the only contracts 

which the Company has entered into in the past financial year, or entered into before the most 

recently completed financial year but still in effect, which may be regarded as material are as 

follows, all of which are available on www.sedar.com. 

 

GOVERNMENT OF ONTARIO LOAN 

 In June, 2009, the Company signed a Loan Agreement (the "Loan Agreement") with 

Ontario to support the ongoing development of certain products. All of the conditions precedent 

to funding were completed in June 2009, including Redline agreeing to invest a total of 

approximately Cdn. $49,000,000 in the development of certain products prior to December 31, 

2011. Subject to the terms and conditions of the Loan Agreement, Ontario agreed to provide 

Redline with a non-revolving term loan (the "Loan") in the maximum aggregate amount of Cdn. 

$10,000,000. The Loan disbursement was subject to the achievement of certain milestones and 

deliverables prior to December 31, 2011. 

 On October 5, 2012, the agreement was amended (“Amending Agreement”) to release a 

first ranking on accounts receivable in exchange for Cdn. $750,000 principal repayment by the 

Company at closing and Cdn. $500,000 principal repayment in October 2014. The Amending 

Agreement also included the reduction in the total investment commitment from approximately 

$49,000,000 to $43,000,000 without further drawdown against the Loan. The date in which the 

total investment was to be completed was also amended from December 31, 2011 to June 30, 

2013. 

In accordance with the Loan Agreement, the principal amount of the Loan, calculated 

from the date of disbursement until repaid in full, shall bear interest at the rate of up to 4.15% 

per annum. The Loan Agreement provides two distinct periods for the repayment of principal 

and the payment of interest: 

mailto:service@computershare.com
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The Agreement provides two distinct periods for the repayment of principal and the 

payment of interest: 

(i) Five years ended on June 30, 2014 (the "Incentive Period"). During the Incentive 

Period principal and interest was not due and the interest rate of 4.15% was 

proportionately reduced based upon the achievement of certain performance 

criteria defined in the Loan Agreement. Upon achievement of 100% of the 

performance criteria, the interest accrued and unpaid during the Incentive Period 

would become fully forgiven. An amendment in October 2012 provided for the 

forgiveness of interest accrued during the first three years of the incentive period 

equivalent to approximately $692,000 (Cdn. $678,000). Based on the Company’s 

achievement against the performance criteria, interest accrued during the final 

two years of the Incentive Period was ratably forgiven, equivalent to 

approximately $221,000 (Cdn. $287,000).  

(ii) Five years ending on June 30, 2019 (the "Post-Incentive Period"). During the Post-

Incentive Period, principal in the amount of 20% of the Loan balance on June 30, 

2014, together with accrued interest from the first day of the Post-Incentive 

Period, is due and payable in four annual installments on or before July 30th of 

each of the years 2015 to 2018.  The remaining outstanding principal of the Loan 

and accrued interest thereon is due and payable on or before July 30, 2019. The 

first principal repayment in the Post-Incentive Period was paid on the revised due 

date of October 1, 2015. The second and third principal repayments were paid on 

the revised due dates of February 28, 2017 and February 28, 2018, respectively. 

Ontario agreed to reschedule the fourth and fifth principal repayments to 

February 28, 2019, and March 2, 2020, respectively 

As at December 31, 2018, the amount payable under the Loan is $1,364,935 (Cdn. 

$1,862,045) (December 31, 2017: $2,226,439 (Cdn. $2,793,068)) and is comprised of 

advances under the Loan Agreement of $1,319,044 (Cdn. $1,799,439) (December 31, 

2017: $2,151,582 (Cdn. $2,699,159)) and accrued interest of $45,892 (Cdn. $62,606) 

(December 31, 2017: $74,857 (Cdn. $93,909)). 

The Loan may, at any time and without penalty, be repaid in full provided that such 

prepayment may only be for the full amount of the principal then outstanding, together with all 

accrued and unpaid interest.  

Ontario and Redline have executed general security agreements over all Redline’s assets 

which will constitute a first charge over inventory, property, plant and equipment and other 

personal property subject only to the prior charges and a second charge over accounts 

receivable; however the owner of the first charge no longer has debt owing to them. 

 

OTHER 

The Company is also a party to the Rights Plan, as described above. 
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INTEREST OF EXPERTS 

The Company’s auditor is BDO Canada LLP, Chartered Accountants, 60 Columbia Way, 

Markham, Ontario, L3R 0C9. BDO Canada LLP has confirmed that it is independent with respect 

to the Company within the meaning of the Rules of Professional Conduct of the Institute of 

Chartered Accountants of Ontario. 

 

ADDITIONAL INFORMATION 

Additional information regarding the Company generally is available at the Company’s 

website at www.rdlcom.com and on SEDAR at www.sedar.com. 

Additional information, including directors’ and officers’ remuneration and 

indebtedness, principal holders of the Company’s securities and securities authorized for 

issuance under the Company’s equity compensation plans is contained in the information 

circular relating to the Company’s most recent annual general meeting of shareholders and 

updated information will be contained in the Company’s information circular to be distributed 

in advance of the next annual general meeting of shareholders. 

Additional financial information, including the Company’s consolidated audited 

financial statements for the fiscal year ended December 31, 2018, is provided in the Company’s 

year-end consolidated financial statements, the notes thereto, auditor’s report thereon and 

accompanying fiscal 2018 MD&A. A copy of all such documents can be found on SEDAR at 

www.sedar.com and may be obtained from: 

Redline Communications Group Inc. 

302 Town Centre Boulevard, 4th Floor, Markham, Ontario L3R 0E8 

E-mail: ir@rdlcom.com 
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CORPORATE GOVERNANCE 

The Board has three committees: an audit committee, a compensation committee, and 

corporate governance & nominating committee, each of which will have duties and 

responsibilities delegated by the Board. Each committee is comprised entirely of independent 

directors within the meaning of Multilateral Instrument 52-110. 

Audit Committee: 

A copy of the Audit Committee’s Charter is attached to this AIF as Appendix “A”. 

The Audit Committee is presently composed of Eric Demirian (Chair), John Brunette and 

David J. Roberts. All the members of the Audit Committee meet the independence criteria set 

out in Multilateral Instrument 52-110 – Audit Committees.  

Each member of the Audit Committee has extensive business experience which provides 

them with the skills and background necessary to discharge their responsibilities as a member 

of the Audit Committee (See detailed biographies on pgs. 19 and 20) 

The following table is a summary of aggregate fees ($CDN) billed for services provided 

by the Company’s auditors, BDO Canada LLP in respect of the previous three fiscal years: 

 

 

 

(1) These fees include professional services provided by the external auditor for the statutory audit of 

the annual financial statements and adoption of IFRS 2, 9 and 15, and the review of financial 

accounting and reporting matters.  

(2) These fees relate to professional services for tax consultation and compliance services. 

(3) These fees include professional services for the review of the interim financial statements, the 

review of financial accounting and reporting matters, and advice related to the adoption of 

International Financial Reporting Standards 

(4) These fees relate to amounts for services other than the audit fees, audit-related fees and tax fees 

described above. 

 

 

 

FY 2018 FY 2017 FY 2016

Audit Fees⁽¹⁾ 166,590$      140,132$     144,306$     

Tax Fees ⁽²⁾ 33,590$        33,504$       99,301$       

Audit Related Fees ⁽³⁾ 53,460$        52,470$       55,125$       

All Other Fees ⁽⁴⁾ 25,000$        25,000$       58,000$       
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Compensation Committee: 

The compensation committee makes recommendations to the Board with a view to 

ensuring that the executive officers and other key employees are fairly rewarded for their 

overall contribution and performance. The Compensation Committee consists of Nizar J. Somji 

(Chair), John Brunette and Stephen Sorocky. 

 

Corporate Governance & Nominating Committee: 

The corporate governance & nominating committee develops the Company’s approach 

to corporate governance issues, advises the Board in filling vacancies on the Board and 

periodically reviews the composition and effectiveness of the Board and the contribution of 

individual directors. The governance committee also supervises the Company’s written 

corporate disclosure and insider trading policies. The Corporate Governance Committee 

consists of David J. Roberts (Chair), Eric Demirian and Stephen Sorocky. 
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APPENDIX “A” 

REDLINE COMMUNICATIONS GROUP INC.  

AUDIT COMMITTEE CHARTER 

SECTION 1 ROLE AND PURPOSE  

The Audit Committee (the “Committee”) is a committee of the board of directors (the 

“Board”) of Redline Communication Group Inc. (the “Company”). The function of the Committee 

is to assist the Board in fulfilling their responsibilities to the stakeholders, securities regulatory 

authorities and stock exchanges, the investment community and others by: 

(a) reviewing the annual and interim (quarterly) financial statements, related 

management discussion and analysis (“MD&A”) and, potentially, other financial 

information disclosed by the Company to any governmental body or the public, 

prior to its approval by the Board; 

(b) overseeing the review of interim (quarterly) financial statements and/or MD&A 

by the Company’s external auditor;  

(c) recommending the appointment and compensation of the Company’s external 

auditor; 

(d) directly overseeing the work of the external auditor on the audit of annual 

financial statements; and 

(e) monitoring the Company’s financial reporting process and internal controls and 

compliance with legal and regulatory requirements related thereto. 

The Committee should primarily fulfill these responsibilities by carrying out the 

activities enumerated in Section 4 of this Charter. However, it is not the duty of the Committee 

to prepare financial statements, to plan or conduct audits, to determine that the financial 

statements are complete and accurate and are in accordance with International Financial 

Reporting Standards (“IFRS”), to conduct investigations, or to assure compliance with laws and 

regulations or the Company’s internal policies, procedures and controls, as these are the 

responsibility of management and in certain cases the external auditor.  

SECTION 2 COMPOSITION OF COMMITTEE 

(a) The Committee shall have a minimum of three members; 

(b) Every Committee member must be a director of the Company. The Committee 

shall be comprised of such directors as are determined by the Board, each of 

whom shall be independent within the meaning of MI 52-110 of the Canadian 

Securities Administrators (or exempt therefrom), and free of any relationship 

that, in the opinion of the Board, would interfere with the exercise of his or her 

independent judgment as a member of the Committee; 

(c) All members of the Committee must have (or should gain within a reasonable 

period of time after appointment) a working familiarity with basic finance and 

accounting practices and otherwise be financially literate within the meaning of 
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applicable securities laws. Committee members may enhance their familiarity 

with finance and accounting by participating in educational programs conducted 

by the Company or an outside consultant;  

(d) The members of the Committee shall be elected by the Board on an annual basis 

or until their successors shall be duly appointed. Unless a Chair is elected by the 

full Board, the members of the Committee may designate a Chair by majority 

vote of the full Committee membership; and 

(e) Any member of the Committee may be removed or replaced at any time by the 

Board and shall cease to be a member of the Committee on ceasing to be a 

director. The Board may fill vacancies on the Committee by election from among 

the Board. If and whenever a vacancy shall exist on the Committee, the 

remaining members may exercise all its powers so long as a quorum remains. 

SECTION 3 MEETING PROCEDURES 

(a) Time 

 The Committee shall meet at least four (4) times annually, or more frequently 

as circumstances require. The Committee should meet within forty-five (45) 

days following the end of the first three financial quarters to review and 

discuss the unaudited financial results for the preceding quarter and the 

related MD&A, and shall meet within ninety (90) days following the end of 

the financial year end to review and discuss the audited financial results for 

the preceding year and the related MD&A as well as any accompanying press 

release, or in both cases, by such earlier times as may be required in order to 

comply with applicable law or any stock exchange regulation. 

 The Committee may ask members of management or others to attend 

meetings and provide pertinent information as necessary. For purposes of 

performing their duties, members of the Committee shall have full access to 

all corporate information and any other information deemed appropriate by 

them, and shall be permitted to discuss such information and any other 

matters relating to the financial position of the Company with senior 

employees, officers and the external auditor of the Company, and others as 

they consider appropriate.  

 In order to foster open communication, the Committee or its Chair should 

meet at least annually with management and the external auditor in separate 

sessions to discuss any matters that the Committee or each of these groups 

believes should be discussed privately. In addition, the Committee or its Chair 

should meet with management quarterly in connection with the Company's 

interim financial statements.  

(b) Quorum 

Quorum for the transaction of business at any meeting of the Committee shall be a 

majority of the number of members of the Committee or such greater number as the Committee 

shall by resolution determine. 
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(c) Notice 

Meetings of the Committee shall be held from time to time and at such place as any 

member of the Committee shall determine upon reasonable notice to each of its members 

which shall be not less than twenty-four (24) hours. The notice period may be waived by all 

members of the Committee. Each of the Chair of the Board, the external auditor, the Chief 

Executive Officer or the Chief Financial Officer shall be entitled to request that any member of 

the Committee call a meeting. 

(d) Agenda 

Determine any desired agenda items for any meeting of the Committee. 

SECTION 4 RESPONSIBILITIES 

In fulfilling its role and purpose, the Committee shall: 

(a) General 

 Review and recommend to the Board changes to this Charter, as considered 

appropriate from time to time. 

 Summarize in the Company's annual report or annual information form the 

Committee's composition and activities. 

 Provide the disclosure regarding the Committee required by National 

Instrument 52-110. 

 Submit the minutes of all meetings of the Committee to the Board. 

 Perform any other activities that the Committee deems necessary or 

appropriate. 

(b) Financial Information 

 Review the Company’s annual and interim financial statements, including any 

certification, report, opinion or review rendered by the external auditor, and 

review related MD&A. 

 Review the Company’s press releases with financial information. 

 Review other financial information provided to any governmental body or the 

public as they see fit. 

 Ensure that adequate procedures are in place for the review of the Company’s 

public disclosure of financial information extracted or derived from the 

Company’s financial statements and periodically assess the adequacy of those 

procedures. 

(c) External Auditor – Hiring and Compensation 

 Recommend to the Board the selection of the external auditor, considering 

independence and effectiveness. 

 Review the fees and other compensation to be paid to the external auditor. 
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 Pre-approve all non-audit services to be provided to the Company by the 

external auditor.  

 Review and approve requests for any material management consulting or 

other engagement to be performed by the external auditor and be advised of 

any other material study undertaken by the external auditor at the request of 

management that is beyond the scope of the audit engagement letter and 

related fees. 

(d) External Auditor – Procedures 

 Oversee the work of the external auditor engaged for the purpose of 

preparing or issuing an auditor’s report or performing other audit, review or 

attest services for the Company. 

 Arrange for the external auditor to report directly to the Committee. 

 Monitor the relationship between management and the external auditor 

including reviewing any management letters or other reports of the external 

auditor and discussing any material differences of opinion between 

management and the external auditor. 

 Review and discuss, on an annual basis, with the external auditor all 

significant relationships they have with the Company to determine their 

independence. 

 Review the performance of the external auditor and any proposed discharge 

of the external auditor when circumstances warrant. 

 Periodically consult with the external auditor out of the presence of 

management about significant risks or exposures, internal controls and other 

steps that management has taken to control such risks, and the fullness and 

accuracy of the financial statements, including the adequacy of internal 

controls to expose any payments, transactions or procedures that might be 

deemed illegal or otherwise improper. 

 Arrange for the external auditor to be available to the Committee and the full 

Board as needed. 

(e) Financial Reporting Processes 

 Communicate directly with the external auditor. 

 Review the integrity of the financial reporting processes, both internal and 

external, in consultation with the external auditor as they see fit. 

 Consider the external auditor's judgments about the quality, transparency 

and appropriateness, not just the acceptability, of the Company's accounting 

principles and policies as well as financial disclosure practices, as applied in 

its financial reporting, including the degree of aggressiveness or 

conservatism of its accounting principles and policies and underlying 

estimates, and whether those principles and policies are common practices or 

are minority practices.  
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 Review all material balance sheet issues, material contingent obligations 

(including those associated with material acquisitions or dispositions) and 

material related party transactions. 

 Consider proposed major changes to the Company's accounting principles 

and practices. 

(f) Reporting Process 

 If considered appropriate, establish separate systems of reporting to the 

Committee by each of management and the external auditor. 

 Review the scope and plans of the external auditor's audit and reviews. The 

Committee may authorize the external auditor to perform supplemental 

reviews or audits as the Committee may deem desirable. 

 Periodically consider the need for an internal audit function, if not present. 

 Following completion of the annual audit and quarterly reviews, review 

separately with each of management and the external auditor any significant 

changes to planned procedures, any difficulties encountered during the 

course of the audit and, if applicable, reviews, including any restrictions on 

the scope of work or access to required information and the cooperation that 

the external auditor received during the course of the audit and, if applicable, 

reviews.  

 Review any significant disagreements among management and the external 

auditor in connection with the preparation of the financial statements.  

 Where there are significant unsettled issues that do not affect the audited 

financial statements, the Committee shall seek to ensure that there is an 

agreed course of action leading to the resolution of such matters.  

 Review with the external auditor and management significant findings during 

the year and the extent to which changes or improvements in financial or 

accounting practices, as approved by the Committee, have been implemented. 

This review should be conducted at an appropriate time subsequent to 

implementation of changes or improvements, as decided by the Committee. 

 Review activities, organizational structure and qualifications of the Chief 

Financial Officer and the staff in the financial reporting area and see to it that 

matters related to succession planning are raised for consideration by the 

Board. 

 Review management's monitoring of the system in place to ensure that the 

financial statements, related MD&A and other financial information 

disseminated to governmental organizations and the public satisfy legal 

requirements. 
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(g) Hiring Policies 

The Committee must review and approve the Company’s hiring of partners, employees 

and former partners and employees of the present or any former external auditor of the 

Company. 

(h) Financial Risk Management 

 Review management's program of financial risk assessment and steps taken 

to address significant risks or exposures related thereto.  

(i) Authority of the Committee 

 If considered appropriate, conduct or authorize investigations into any 

matters within the Committee's scope of responsibilities. The Committee is 

empowered to retain independent counsel, accountants and other 

professionals to assist it in the conduct of any such investigation. 

(j) General 

 Notwithstanding the foregoing and subject to applicable law, the Committee 

shall not be responsible to prepare financial statements, to plan or conduct 

internal or external audits, or to determine that the Company's financial 

statements are complete and accurate and are in accordance with IFRS, as 

these are the responsibility of management and in certain cases the external 

auditor. Nothing contained in this Charter is intended to require the 

Committee to ensure the Company’s compliance with applicable laws or 

regulations.  

 The Committee is a committee of the Board and is not and shall not be 

deemed to be an agent of the Company’s shareholders for any purpose 

whatsoever. The Board may, from time to time, permit departures from the 

terms hereof, either prospectively or retrospectively, and no provision 

contained herein is intended to give rise to civil liability to shareholders of 

the Company or other liability whatsoever. 

SECTION 5 COMMITTEE COMPLAINT PROCEDURES 

(a) Submitting a Complaint 

 Anyone may submit a complaint regarding conduct by the Company or its 

employees or agents (including its independent auditors) reasonably 

believed to involve questionable accounting, internal accounting controls or 

auditing matters. The Chair of the Committee will oversee treatment of such 

complaints. 

(b) Procedure 

 The Chair of the Committee will be responsible for the receipt and 

administration of employee complaints. 
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(c) Investigation 

 The Chair of the Committee shall review and investigate the complaint. 

Corrective action will be taken when and as warranted. 

(d) Confidentiality 

 The identity of the complainant and the details of the investigation will be 

kept confidential throughout the investigatory process. 

(e) Records and Report 

 The Chair of the Committee will maintain a log of complaints, tracking their 

receipt, investigation, findings and resolution and shall prepare a summary 

report for the Committee. 

(f) Whistleblower Policy 

 The Committee will review the Whistleblower Policy on an annual basis and 

update it as required.  
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APPENDIX “B” 
GLOSSARY 

“ARQ” means Automatic Repeat request, also known as Automatic Repeat Query, is an error-

control method for data transmission that uses acknowledgements (messages sent by the 

receiver indicating that it has correctly received a data frame or packet) and timeouts (specified 

periods of time allowed to elapse before an acknowledgment is to be received) to achieve 

reliable data transmission over an unreliable service. If the sender does not receive an 

acknowledgment before the timeout, it usually re-transmits the frame/packet until the sender 

receives an acknowledgment or exceeds a predefined number of re-transmissions; 

“BWI” means broadband wireless infrastructure; 

“Certified Partners” means the partners, OEMs and Value Added Distributors certified by 

Redline; 

“IP” (Internet Protocol) means a data-oriented protocol used for communicating data across a 

packet-switched internetwork. IP is a network layer protocol in the internet protocol suite and 

is encapsulated in a data link layer protocol (e.g., Ethernet). As a lower layer protocol, IP 

provides the service of communicable unique global addressing amongst computers. This 

implies that the data link layer need not provide this service. Ethernet provides globally unique 

addresses except it is not globally communicable (i.e., two arbitrarily chosen Ethernet devices 

will only be able to communicate if they are on the same bus); 

“LTE” means Long Term Evolution and is a standard for wireless communication of high-speed 

data based on the GSM/EDGE and UMTS/HSPA network technologies. The standard is 

developed by the 3GPP (3rd Generation Partnership Project).; 

“M2M” means Machine-to-Machine and refers to technologies that allow both wireless and 

wired systems to communicate with other devices of the same type; 

“MIMO” means multiple-input and multiple-output, and is the use of multiple antennas at both 

the transmitter and receiver to improve communication performance. It is one of several forms 

of smart antenna technology; 

“OEM” (Original Equipment Manufacturer) means a company that builds products or 

components which are used in products sold by a VAR. An OEM will typically build to order 

based on designs of the VAR. For example, a hard drive in a computer system may be 

manufactured by a corporation separate from the company that markets and sells the 

computer, or a loudspeaker in a stereo system made by a company that specializes in audio 

manufacturing; 

“OFDM” (Orthogonal Frequency Division Multiplexing) means a transmission technique for 

wireless digital communications (See DMT description); 

“SCADA” stands for supervisory control and data acquisition. It generally refers to an industrial 

control system: a computer system monitoring and controlling a process; 

http://en.wikipedia.org/wiki/Error_control
http://en.wikipedia.org/wiki/Error_control
http://en.wikipedia.org/wiki/Data_transmission
http://en.wikipedia.org/wiki/Acknowledge_character
http://en.wikipedia.org/wiki/Data_frame
http://en.wikipedia.org/wiki/Packet_(information_technology)
http://en.wikipedia.org/wiki/Timeout_(computing)
http://en.wikipedia.org/wiki/Retransmission_(data_networks)
http://en.wikipedia.org/wiki/Smart_antenna
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“VAR” means a value-added reseller, an entity that purchases products from a Value Added 

Distributor for resale to end users; 

“Value Added Distributors” means companies that keep inventory of the Company’s products 

to supply the Company’s resellers; 

 

 


