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51-102F3  
MATERIAL CHANGE REPORT  

Item 1  Name and Address of Company 
 

State the full name of your company and the address of its principal office in Canada. 
 
Nuran Wireless Inc. (“Nuran”) 
2150 Cyrille-Duquet Street 
Quebec, QC G1N 2G3 
 

Item 2  Date of Material Change 
 

State the date of the material change. 

Effective June 2, 2015 

Item 3  News Release 

State the date and method(s) of dissemination of the news release issued under section 7.1 of National 
Instrument 51-102. 

The News Release dated June 4, 2015 was disseminated by Stockwatch and Market News. 

Item 4  Summary of Material Change 

Provide a brief but accurate summary of the nature and substance of the material change. 

Nuran completed its acquisition of Nutaq Innovation Inc. (“Nutaq”) by way of a three cornered 
amalgamation effective on June 2, 2015 pursuant to the terms of an amalgamation agreement dated as 
of March 11, 2015 (the “Amalgamation Agreement”), among Nutaq, Nuran and 9215174 Canada Inc., a 
wholly owned subsidiary of Nuran formed for the purpose of the amalgamation (“Newco”). Pursuant to 
the terms of the agreement, Nutaq amalgamated with Newco under the name “Nutaq Innovation Inc.”, 
Nuran acquired all of the shares of the amalgamated company and the former shareholders of Nutaq 
received an aggregate 32,999,994 Nuran common shares based on a ratio of 2.749 Nuran common 
shares for each share of Nutaq issued and outstanding on the closing date. Following closing of the 
amalgamation, Nutaq became a wholly owned subsidiary of Nuran and Nuran operates the business of 
Nutaq as its principal business. 

Item 5  Full Description of Material Change 

Supplement the summary required under item 4 with sufficient disclosure to enable a reader to 
appreciate the significance and impact of the material change without having to refer to other material. 
Management is in the best position to determine what facts are significant and must disclose those facts 
in a meaningful manner. See also item 7. 

Some examples of significant facts relating to the material change include: dates, parties, terms and 
conditions, description of any assets, liabilities or capital affected, purpose, financial or dollar values, 
reasons for the change, and a general comment on the probable impact on the issuer or its subsidiaries. 
Specific financial forecasts would not normally be required. 

Other additional disclosure may be appropriate depending on the particular situation. 

See attached Schedule “A”. 
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5.2  Disclosure for Restructuring Transactions 

This item applies to a material change report filed in respect of the closing of a restructuring 
transaction under which securities are to be changed, exchanged, issued or distributed. This item does 
not apply if, in respect of the transaction, your company sent an information circular to its 
securityholders or filed a prospectus or a securities exchange takeover bid circular. 

Include the disclosure for each entity that resulted from the restructuring transaction, if your company 
has an interest in that entity, required by section 14.2 of Form 51-102F5. You may satisfy the 
requirement to include this disclosure by incorporating the information by reference to another 
document. 

See attached Schedule “A”. 

Item 6  Reliance on subsection 7.1(2) or (3) of National Instrument 51-102 

If this report is being filed on a confidential basis in reliance on subsection 7.1(2) or (3) of National 
Instrument 51-102, state the reasons for such reliance. 

N/A 

Item 7  Omitted Information 

State whether any information has been omitted on this basis that it is confidential information. In a 
separate letter to the applicable regulator or securities regulatory authority marked “Confidential” 
provide the reasons for your company’s omission of confidential significant facts in the Report in 
sufficient detail to permit the applicable regulator or securities regulatory authority to determine 
whether to exercise its discretion to allow the omission of these significant facts. 

None 

Item 8  Executive Officer 

Give the name and business telephone number of an executive officer of your company who is 
knowledgable about the material change and the Report, or the name of an officer through whom such 
executive officer may be contacted. 

Please contact Martin Bedard, Co-President of Nuran at 418-914-7484 or Patrice Rainville, 
Co-President of Nuran at 418-914-7484. 

Item 9  Date of Report 

June 12, 2015 
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Schedule “A” 
 

Caution Relating to Forward Looking Statements 

This Material Change Report contains forward-looking statements. Forward-looking statements can be identified 
by the use of words such as “plans”, “expects” or “does not expect”, “is expected”, “estimates”, “intends”, 
“anticipates” or “does not anticipate”, or “believes”, or variations of such words and phrases or state that certain 
actions, events or results “may”, “could”, “would”, “might” or “will” be taken, occur or be achieved. Forward-
looking statements involve known and unknown risks, uncertainties and other factors which may cause the 
actual results, performance or achievements of Nuran Wireless Inc. (“Nuran” or the “Company”) to be materially 
different from any future results, performance or achievements expressed or implied by the forward-looking 
statements. Examples of such statements include: expectations regarding the Company’s ability to raise capital, 
the intention to expand the business and operations of the Company and use of working capital and proceeds of 
capital raises. Actual results and developments are likely to differ, and may differ materially, from those 
expressed or implied by the forward-looking statements contained in this Material Change Report. Such forward-
looking statements are based on a number of assumptions which may prove to be incorrect, including, but not 
limited to: the ability of the Company to obtain necessary financing; general economic conditions in Canada and 
globally; competition for, among other things, capital and skilled personnel; our ability to hire and retain 
qualified employees and key management personnel; possibility that government policies or laws may change; 
possible disruptive effects of organizational or personnel changes; technological change, new products and 
standards; risks related to acquisitions and international expansion; reliance on large customers; reliance on a 
limited number of suppliers; risks related to the Company’s competition; and the Company’s failure to 
adequately protect its intellectual property; interruption or failure of information technology systems. These 
forward-looking statements should not be relied upon as representing the Company’s views as of any date 
subsequent to the date of this Material Change Report. 
 
Although the Company has attempted to identify important factors that could cause actual actions, events or 
results to differ materially from those described in forward-looking statements, there may be other factors that 
cause actions, events or results not to be as anticipated, estimated or intended. There can be no assurance that 
forward-looking statements will prove to be accurate, as actual results and future events could differ materially 
from those anticipated in such statements. Accordingly, readers should not place undue reliance on forward 
looking statements. The factors identified above are not intended to represent a complete list of the factors that 
could affect the Company. Additional factors are noted under “Risk Factors” in this Material Change Report. 
The forward-looking statements contained in this Material change report are expressly qualified in their entirety 
by this cautionary statement. The forward-looking statements included in this Material Change Report are made 
as of the date of this Material Change Report and the Company undertakes an obligation to publicly update such 
forward-looking statements to reflect new information, subsequent events or otherwise unless required by 
applicable securities legislation. 
 
General Matters 
 
Any market data or industry forecasts used in this Material Change Report, unless otherwise specified, were 
obtained from publicly available sources. Although the Company believes these sources to be generally reliable, 
the accuracy and completeness of such information are not guaranteed and have not been independently verified. 
Statistical information included in this Material Change Report and other data relating to the industry in which 
the Company intends to operate is derived from recognized industry reports published by industry analysts, 
industry associations and independent consulting and data compilation organizations. 
 
The Arrangement and Amalgamation Agreement 

Nuran was incorporated under the Business Corporations Act (B.C.) on September 23, 2014 under the name 
“1014372 B.C. Ltd.”. The head office of Nuran is located at 2150 Cyrille-Duquet Street Quebec, QC G1N 2G3. 
The Company’s registered office is located at Suite 900 – 885 West Georgia Street, Vancouver, BC, Canada 
V6C 3H1. 

Nuran was formed in connection with a plan of arrangement among Nuran, 1014379 B.C. Ltd. and Bravura 
Ventures Corp. (“Bravura”). Under the terms of the Arrangement Agreement dated as of October 14, 2014 
among the parties, as amended, the parties agreed to effect, among other things, the following steps subject to 
obtaining a final court order approving the Arrangement: 
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(a) Bravura will alter its share capital by creating an unlimited number of new common Shares, 
Class 1 Reorganization Shares and will attach rights and restrictions to the new common 
shares, and Class 1 Reorganization Shares. 

(b) Each issued and outstanding common share will be exchanged with Bravura shareholders for 
one new common share, one Class 1 Reorganization Share and the common shares will be 
cancelled. 

(c) All of the Class 1 Reorganization Shares will be transferred by Bravura shareholders to the 
Company in exchange for Company common shares on the basis of one (1) Company Share to 
be issued, as numerator, for every two (2) Class 1 Reorganization Shares outstanding on the 
effective date, as denominator. 

(d) Bravura will redeem all of the Class 1 reorganization shares from the Company and will satisfy 
the redemption amount of such shares by the transfer to the Company of $45,000 of working 
capital. 

(e) The Company agreed to complete a financing for minimum gross proceeds of $55,000. 

The final court order approving the Arrangement was received on December 10, 2014 and the Arrangement was 
closed effective March 11, 2015.  Following completion of the Arrangement, Nuran became a reporting issuer in 
Alberta and British Columbia and existing Bravura shareholders received 2,121,875 common shares of Nuran 
pursuant to the terms of the Arrangement and a further 5,350,000 common shares were issued to subscribers of a 
private placement of Nuran completed in connection with the Arrangement. 
 
Nuran entered into an amalgamation agreement dated as of March 11, 2015 with Nutaq Innovation Inc. 
(“Nutaq”), and 9215174 Canada Inc. (“Newco”), a wholly owned subsidiary of Nuran formed for the purpose of 
the amalgamation, (the “Amalgamation Agreement”) pursuant to which Nuran acquired all of the issued and 
outstanding shares of Nutaq in consideration of an aggregate 32,999,994 common shares of Nuran. Following 
the closing of the transaction, Nuran had 40,471,869 common shares issued and outstanding and former 
shareholders of Nutaq acquired 81.5% of the issued and outstanding common shares of Nuran. Upon the closing 
of the Amalgamation Agreement, the Company’s board of directors appointed Martin Bedard and Patrice 
Rainville as directors of Nuran and Amalco and existing directors of Nuran other than Anthony Jackson 
resigned.  Following closing of the Amalgamation Agreement Nuran operates the prior business of Nutaq 
through its sole operating subsidiary, Nutaq. See “Description of Business of Nutaq” below. 
 
Description of Business of Nutaq 

Business Overview 
 
Nutaq is a leading provider of advanced digital signal processing (“DSP”) solutions and wireless technologies, 
including software defined radios (“SDR”). The Company operates three complementary lines of business: (i) 
Wireless Network Products, (ii) Advanced Development Platforms (“ADP”) and (iii) Engineering Services.  
 
Nutaq’s Wireless Network Products are small infrastructure wireless devices (e.g. base station radios), delivering 
better coverage at a lower installed cost with the most efficient power consumption among its peers. The 
Company’s Wireless Network Products are focused primarily on: 
 

‐ Low total cost ownership (“TCO”) for developing countries and rural/low population density areas; and 
‐ Small and easy to deploy private networks (“network in a box”), customizable for specific markets such 

as defense, utilities, industrial and machine-to-machine (“M2M”). 
 
Nutaq’s ADP products and services focus primarily on the wireless, scientific/medical and defense markets 
providing its customers with the prototyping tools needed to: 
 

‐ Execute on increasingly complex designs addressing the growing sophistication of markets such as 5G; 
‐ Decrease new product design costs and time to market;  
‐ Decrease product design risks; and  
‐ Offer product differentiation through innovation.  
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Highlights 
 
Leading DSP Capabilities and Best-of-Breed SDR Technology 
 

‐ Significant domain expertise and intellectual property developed over 25 years of experience in the 
design, development and delivery of advanced DSP solutions and SDR platforms 

‐ 24 engineers including 10 senior members with more than 15 years of experience, 2 with PhDs and 9 
with a Master’s degree 

‐ Recognized as an industry leader in applying DSP to the development of Wireless Network Products 
 
Focused on Attractive End Markets and Geographic Regions 
 

‐ Core DSP & SDR expertise being leveraged into high-growth wireless infrastructure markets, such as 
in-building and rural applications 

‐ Low cost equipment provider for wireless infrastructure in the rapidly growing underserved markets in 
developing areas such as Latin America, Africa and Asia 

‐ The product provides a network in a box with low power consumption 
 
Established Partnerships with Industry Leaders 
 

‐ Key partnerships with leading global DSP suppliers including Texas Instruments, Xilinx, Linear 
Technology, Agilent and The MathWorks 

‐ Provides the Company with access to proprietary leading edge technologies and the ability to secure 
component supplies, ensuring superior quality and on-time delivery to customers 

 
Global and Blue-Chip Customer Base 
 

‐ The Company serves customers through a combination of direct sales and a worldwide network of 17 
agents and distributors 

‐ Established blue-chip customers in key vertical markets including wireless, scientific, defense 
aerospace and healthcare 

‐ Nutaq is investing in establishing two sales offices in China, one in Africa and one in the US 
(California), responsible for Middle-/ Latin America 

 
Nutaq is currently focused on three key markets, with wireless representing the Company’s fastest growing 
business segment. 
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Wireless Scientific Defense 
Market 

 Femto/Picocell solution for in-
building coverage 

 Micro-Marcocell solution for 
medium-large outdoor coverage in 
rural areas with no/little infrastructure  

 Private networks with VOIP/SIP 
services 

 Customizable radio access 
technologies  for specialised 
vertical/niche markets 

 
Company’s Offering 

 Low-cost 2.75G GSM/GPRS/EDGE 
SuperFemto indoor product and 
LiteCell outdoor product. 

 Complete Network in the box solution 
with VOIP/SIP 

 3rd party TVWS NLOS backhaul 
integrated with a partner for offering 
voice and Internet services in remote 
areas with no infrastructure (using 
solar panels) 

 4G LTE eNB base station prototype, 
making the latest wireless Internet 
technology affordable and 
customizable for vertical markets 
 

Market 

 Radio astronomy, radar/sonar, LLRF 
(synchrotron, particle accelerator), 
Fusion Energy on plasma 

 Medical Imaging (e.g, PET scanner) 

 Large Scale systems and repeat 
business client base 

 
 
 
 
Company’s Offering 

 Multi-Channel Input/Output systems 
with state-of-the-art DSP capabilities 

 Modified commercial off-the-shelf 
(COTS) solutions-packaged software 
solutions for businesses 

 Custom solutions for the most 
demanding scientific applications 

Market 

 Intelligence, surveillance and 
reconnaissance applications 

 Network: UxV Datalink, DOA, 
Tactical radio 

 Radar/Sonar: Multi-channel solutions 

 Stable and high margin revenue 
stream 

 
 
 
 
 
Company’s Offering 

 Multi-Channel RF  systems with state-
of-the-art  SDR capabilities 

 Consulting and development 

 
Material Trends, Commitments, Events and Uncertainties 
 
See “Business Objectives and Milestones” below and the Management Discussion and Analysis in Appendix 
“B”. 
 
Narrative Description of the Business 
 
Business Objectives and Milestones 
 
The business objectives of the Company expected to be accomplished in the next 12 months are: 
 

(1) increase its sales offices and expand its client base, 
(2) complete continue R&D projects in the area of wireless products, 
(3) complete integration of software on product, and 
(4) support rollout deployment trial. 

 
In order for the business objective of increasing its sales offices to be accomplished, the Company must: (i) find 
adequate office space in China, Africa and Europe; and (ii) attract sales directors in the respective country. The 
Company expects to locate adequate office space and attract sales directors in China by September, 2015. 
Expansion of Sales Directors and office space for Africa and Europe is expected to be completed by September, 
2015. 
 
In order to complete the objective of completing important R&D projects, the Company must: (i) complete the 
listing of common shares on the CSE; and (ii) raise additional funds to fund the R&D process. Additional 
financing will be required to finance the R&D projects. 
 
In order to complete the objective of completing the integration of software layer, the Company intends to 
complete the acquisition of a license and the integration of this license. It is planned to be accomplished by 
August, 2015. 
 
In order to complete the objective of completing the support rollout deployment trial, the Company intends to 
develop and produce units, to ship units for testing and integration by telecom Integrator and to hire new 
employee with expertise in the testing and integration phase. 
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Business Plan 
 
History and Development 
 
Nutaq was originally formed as a wholly owned subsidiary of Lyrtech Inc. (“Lyrtech”). Prior to November, 2011 
the company operated in the area of design and delivery of advanced digital signal processing solutions. In 
November, 2011 Finexcorp Inc., a secured creditor of Lyrtech, acquired all of the assets including the shares of 
Nutaq (previously Lyrtech RD Inc.).  Nutaq continued to operate the prior business of Lyrtech following the 
restructuring as a private company. 
 
Nutaq has undergone restructuring since November, 2011. In the process the Company has streamlined its 
product portfolio. Verticals such as vision and RDDC were dropped while at the same time resources for 
engineering services were reduced. Further, sales efforts for GSM products were increased. The long lead time 
on OEM GSM sales, however, led to a delayed effect on sales. Nevertheless, the revenue development chart 
illustrated that the relative proportion of engineering services decreased in the past two years, while the 
proportion of GSM sales has increased. Thus, future revenues are expected to be driven by increased ADP and 
GSM sales. Additionally, as the long lead times of GSM sales are expected to show further positive effects on 
total GSM revenue and surpass the ADP sales in the short- to mid-term. The positive long term effect of shifting 
towards Wireless projects is also underpinned by the fact, that such customers are more likely to do repeat 
business. As such, constant revenue streams can be created without additional sales and/ or development costs. 
 
The shift in strategy has led to an increase of material costs as percentage of income from 31% in 2012 to 36% 
2014 as margins generated in the GSM sales are currently constrained by the OEM customers. However, as the 
overall market size for GSM products is exceedingly higher than the market for specialized engineering services, 
this development is not as concerning to the Company. As Nutaq is approaching customers outside of the OEM 
business, the margins on GSM sales are expected to increase again. 
 
In 2013, Nutaq engaged in a project in Africa in which the company sold its own products and also purchased 
TVWS modules from a supplier and resold these to their customers. This had a negative effect on material costs, 
as the margin on the resold TVWS modules was low. In this regard, the 2013 gross margin cannot be considered 
a measure of the Company’s performance. 
 
Nutaq has reduced its R&D staff by 60%. In parallel the Company increased production staff. The foregoing 
resulted from the Company’s shift away from engineering services towards finished goods such as Boards & 
Systems and GSM. The engineering services were traditionally provided by the R&D department, while the new 
products are produced in the production department. Thus, the new product mix required a shift in human 
resource allocation. Nevertheless, the reduction in R&D Staff does not capture the steep decrease in engineering 
services sales as the complexity of turnkey projects went up. In addition to R&D and production capacity shifts, 
sales staff was increased to penetrate the market of Boards & Systems as well as GSM. 
 
Nutaq has reduced expenses by 40% (not taking into account any tax credit) over the past two years as part of the 
Company’s restructuring. Major contributors were R&D expenses (-53%), sales expenses (-16%) and 
administration expenses (-54%). Other expenses were driven by office rents. 
 
Bad Debt in 2013 has been due to a project in Africa in which the client did fulfil its contractual obligations. In 
fiscal 2012 and 2014 bad debt expense was very low. The increase of depreciation over the past two years has 
been largely due to the Mimo license. 
 
Financial fees have been a major constraint on Nutaq’s development. The liquidity squeezed by the company has 
been managed by factoring the majority of its invoices. However, this resulted in a massive increase in factoring 
fees. Further, as loans were never repaid, the interest on loans remained at the same level. In June 2014 these 
loans were partially converted to equity and the remaining loans were converted into lower interest loans.  
 
Nutaq’s cash flow was positive in the past year, however, a substantial decrease in profitability has been 
experienced. This is largely due to increased material costs and financial expenses related to factoring as well as 
loans.  In 2011 the company was deleveraged and payable were decreased by approx. $7.1M. However, $5M of 
the payables were converted into long term loans and $2.1M were cut in the restructuring process. 
 
In 2012 the company increased its long term loans by approximately $1.8M. As the R&D expenses for creating 
the wireless products were capital intensive, the owners decided to invest further into Nutaq in form of loans. In 
2014 approx. $3.9M of these loans were converted to equity leaving Nutaq with $5.4M in long-term loans. These 
loans were restructured and now have lower interest attached to them. Thus, the Company’s deleveraged position 
with less financial costs is expected to help future development and stabilize P&L performance further. 
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As part of the cash management, inventory has been closely monitored.  In this regard, it can inventory turnover 
has increased by a factor of 4 in the last two years. Accordingly, Nutaq has achieved lower costs of inventory 
and made use of its resources more efficiently.  
 
Nutaq’s strategic shift towards standardized wireless GSM products has a dramatic impact on the company’s 
future performance. As such, the company’s revenue mix will shift away from research intensive ADP and 
engineering sales towards GSM sales. These sales will be achieved by utilizing not only the current OEM 
customer as sales outlet but also increasing Nutaq’s sales force and opening sales offices in Africa, USA 
(responsible for Middle-/ Latin America) and Asia. 
 
Business Overview 
 
With the proliferation of digital devices, DSP and wireless technologies have become essential. Devices such as 
smart phones, tablets, digital cameras, intelligent sensors and state-of-the-art medical and industrial equipment 
are only a few examples of the sophisticated devices made possible through today’s high-speed DSP 
technologies. Moreover, those sophisticated devices are becoming mobile and connected to the Internet. In this 
regard, the annual throughput of mobile data traffic is expected to increase from 58 Exabytes in 2013 to nearly 
335 Exabytes in 2020, representing a 28% CAGR over 
the 7 year old period between 2013 and 2020 (Figure 
2). 
 
This increasing digital trend is expected to create 
strong demand for DSP-based solutions and wireless 
technologies in the foreseeable future. Nutaq’s 
products and services allow customers to quickly adapt 
to the rapidly changing technologies by decreasing 
time to market and bringing innovative Wireless 
Network Products to high-growth markets.  
 
The Company has three complementary lines of 
business that leverage the core expertise and 
intellectual property developed in DSP technologies. 
Nutaq’s strategic focus is in providing scalable wireless 
products to small to large operators and OEM’s. This is complemented by ADP and engineering services which 
also focus on wireless products and ensure that Nutaq stays on the forefront of market developments. 
 
Wireless Network Products 

Overview 
 
Until 2012, the Wireless Product division of the Company was focused on original design manufacturer 
(“ODM”) wireless products targeting system integrators. In 2012, Nutaq decided to start migrating towards 
small-medium operators and original equipment manufacturer (“OEM”) Wireless Network Products targeting 
the needs of larger operators. This strategic reorientation to a product based company with a scaleable business 
model has proven to consistently produce high growth while increasing profitability. Sales have increased from 
C$0.1M in 2012 and C$1.5M in 2013. This represents 40% of total revenue. 
 
The segment provides proprietary off-the-shelf products to wireless operators and develops custom solutions that 
meet specific customer needs in niche wireless markets. It products consist of low-cost GSM femtocell and 
microcell base stations and the network elements required for enabling small and medium network deployments. 
Nutaq’s products are designed to address areas where wireless coverage is weak or nonexistent such as low-
population density rural areas, roadside coverage and developing countries where the existing infrastructure 
cannot address the ever-rising demand for wireless access. Key applications for Nutaq’s wireless network 
products include rural areas, in-building, stadiums, ships and aircraft. Nutaq provides small-medium sized 

Figure 2: Annual Global throughput of Mobile Network Data 
Traffic by Region; 2010 – 2020 in Exabytes  
(Source: Signals and Systems Market Intelligence)  

Figure 3: Nutaq Segments  
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operators with products that provide the most compelling coverage, at the lowest installment cost, while 
consuming the least amount of power, as compared to any competitors in this market. For example, while 
Nutaq’s two 5W-TRX BTS is rated at 52W, VNL Rural BTS is rated at 75W (two 10W-TRX), and Ericsson two 
5W-TRX solution is rated at 145W. 
 
Products 
 
Within the GSM landscape, there are two primary markets 
within which Nutaq’s products compete; indoor GSM 
femto/picocells and outdoor GSM micro/macro-cells. Their 
optimized GSM design can be packaged as a low cost 
enterprise solution or an outdoor tower-mount base station. 
The performance optimized design meets the technical 
requirements of a compliant 3GPP small cell in a cost 
efficient package that small operators and developing 
countries can afford. It addition to standard GSM 
voice/SMS services, it supports VOIP/SIP, as well as data 
for email/Internet/M2M via the GPRS (General packet 
radio service) and EDGE (Enhanced Data rates for GSM 
Evolution) standards.  
 
 
 
 
 
 
 

Products Description Applications 
 

GSM LiteCell 

 

 The world’s most affordable, 
lowest power consumption, and 
easiest to deploy 2.75G 
GSM/GPRS/EDGE mico/macro-
BTS 

 Designed to reach the globe’s next 
billion mobile subscribers, the 
LiteCell is a solution for low 
density, low income, or remote 
population 

 Rural coverage, low 
population density, third 
world / developing 
countries 

 Roadside and remote sites 

 Private Networks with 
VOIP/SIP services 

 Customizable radio access 
technologies  for 
specialised vertical/niche 
markets (e.g. M2M, 
military) 

 
GSM-EDGE Superfemto 

 

 Low-cost High-capacity 2.75G 
GSM/GPRS/EDGE  indoor 
product  

 Small-cell wireless market keeps 
demanding better cost-efficiency 
and increased performance and 
functionalities. Nutaq’s state-of-
the-art solution meets market 
demands by delivering the output 
power and capacity of a pico BTS 
at the cost and power consumption 
of a femto BTS 

 Standard 2.75G 
GSM/EDGE, femtocell or  
picocell 

 Private network  with 
custom features 

 Standard GSM network 
or Voice over IP (VOIP), 
PBX applications 

 
Unlike large equipment providers, Nutaq’s product offering can be delivered economically to small operators 
with a relatively small subscriber base. 
 

GSM SuperFemto 

GSM LiteCell 

Figure 4: Product Categorization 
(Source: SNL Research, 2014)  
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Wireless Network Products 
 
Overview 
 
GSM is still the most ubiquitous cellular technology, not only in cities where it has been available for many 
years, but more and more in the remote locations where low average revenue per user (ARPU) has been a 
challenge. Nutaq’s GSM/EDGE solutions branded as NuRAN GSM/EDGE Superfemto and LiteCell products 
dramatically decrease both CAPEX and OPEX, turning even the most challenging sites into profitable 
deployments. 
 
To further minimize CAPEX/OPEX, Nutaq also offers a low power/low cost wireless backhaul to offer a 
complete voice&data ecosystem that can be deployed in remote areas where no infrastructure is available. This 
backhaul product is the results of a partnership with a local equipment vendor. It can operate in the microwave 
RF band, the unlicensed WIFI band as well as the TV spectrum, known as “TV White Space”, an emerging 
technology promoted by Google and Microsoft.  
 
Moreover the Company’s SDR expertise and experience with emerging wireless standards position Nutaq at the 
forefront of having an LTE eNB product. At the moment the company has a complete eNB prototype, ready to 
be productized for volume production. As a complement to the GSM product, the LTE solution is a low cost 
LTE Network in the Box solution for low TCO markets, with the advantage of supporting high data rates and 
smartphones in areas that can afford it, or support M2M (Machine to Machine, also called Internet of Things). 
 
GSM LiteCell 
 
The LiteCell is the lowest power consumption and most affordable macro GSM solution available today, making 
it particularly well suited for low population density areas and for developing countries. With a power 
consumption of 52 W, it is very well suited for solar power energy, making it possible to build sites at very low 
cost where only minimal infrastructure exists. Combined with NuRAN Point-To-Point RF backhaul product also 
powered from solar energy, operators have the possibility to extend their network coverage and reach areas 
where no infrastructure at all exists, a business case not previously profitable. 
 
The product is compliant with commercial 3rd party handsets and supports the standard 3GPP GSM network 
topologies: 
 

 NuRAN Base Station RF subsystem connected with 3rd party GSM BS Controllers 
 NuRAN Base Station Subsystem (BSS) connected with a 3rd party GSM core network 
 NuRAN Network-in-the-Box (NitB) product directly interfacing with PBX and Internet service 

providers. 
 
All GSM products support voice, SMS, email/Internet services via GPRS/EDGE, as well as VOIP/SIP 
functionality. The products have been deployed worldwide and support various RF configurations 
(900/1800/850/1900 MHz). 
 
Customers 
 
Nutaq sells most of its products to a well-established OEM with a focus on large operators (as depicted below). 
The OEM in turn uses its own 
software to complement the Nutaq 
hardware and sells it to its 
customers, which are typically large 
operators with their own core 
network solution (from large Tier1 
equipment vendors). 
 
 
 
 
 
 
 
 
 
 

Figure 14: Nutaq’s Sales Channels 
(Source: Nutaq) 
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However, as the OEM is focused on large operators, a large portion of the market has not been captured 
(indirectly) by Nutaq. Further, the OEM has considerable negotiation power and reduces the margin that Nutaq 
can achieve. In this regard, Nutaq has developed its own software allowing the company to increase the number 
of sales channels, broaden its customer base, reduce dependency on the OEM and offer a profitable solution to 
areas that are not served by the above operators. Therefore, in addition to the solution offered by the above 
OEM, Nutaq offers a complete Network in the box solution that does not rely on 3rd party core network solution. 
It can be deployed by operators as a turnkey solution with very minimal investment in areas where the ARPU 
would not justify the investment of a large network infrastructure. 
 
In this regard, direct sales through sales channels (D) and (C) becomes available in addition to the OEM sale 
channels. With regards to direct sales to large operators, Nutaq’s competitive edge derives from lower prices as 
the product offering does not differ in terms of quality to the OEM’s product. With regards to small operators, 
the low total cost of ownership (low product and deployment costs, no large data warehouse required, low 
energy consumption, low maintenance costs) provides the main selling point. However, some small and/or large 
operators require that suppliers are approved. This approval process can take a long time and requires a lot of 
resources. Further, not all small and large operators do system integration themselves. In this regard, system 
integrators, as depicted in sales channel (A), become a viable alternative to the OEM business, as margins are 
higher. Additionally, system integrators open the doors to small and large operators, which would otherwise not 
be approachable. In  order to gain better access to these channels Nutaq is currently investing in sales by 
employing new sales people in Asia, Africa and the US (responsible for Middle-/ Latin America), which were 
taken over from one of Nutaq’s competitors. 
 
GSM Superfemto Product 
 
The Superfemto product is a GSM picocell base station. Picocells are typically utilized as low power compact 
base stations, used in enterprise or public indoor areas. However, in certain scenarios picocells may even be 
deployed outdoors. The self-optimizing features of newer picocells, borrowed from femtocell technology, 
minimize the amount of specialist knowledge required to introduce this technology to less sophisticated 
customers. The Superfemto is the lowest cost GSM solution on the market today. Designed for indoor 
applications, it can be used for private networks/PBX, offshore deployments in ships, and in-building coverage 
to extend traditional macro cell coverage. 
 
Overview 
 

 Nutaq’s Advanced Development Platforms (“ADP”) segment develops and sells proprietary 
development platform products for both wireless and scientific applications. ADP was the original 
service offering of the Company and continues to be a steady and growing revenue source. 

 
 Nutaq’s proprietary development platforms offer customers the necessary prototyping tools to 

significantly reduce new product development costs, while considerably shortening the time to market 
with new products. 

 
 Within the wireless market, the Company’s ADP technological core competencies include; cognitive 

radio, software defined radio, unmanned ground vehicle, massive MIMO, MU MIMO, small cells, 
wireless spectrum analysis, TV white space and 5G. 

 
 Within the scientific market, the Company’s ADP technological core competencies include; linear 

accelerator (LLRF and BPM), high energy physics, stellerator, radio astronomy, high performance 
computing and medical imaging (cytometry, PET, MRI). 

 
 Revenue for the ADP segment was $2.2 million for fiscal year ended October 31st 2013, which 

accounted for 34% of Nutaq’s revenue for the year. 
 
Nutaq’s ADP segment competes with other developers of software defined radios, as well as producers of 
scientific testing equipment and software. Within the SDR market, the Company’s main competitors are; the 
Ettus Division of National Instruments, Bittware, Beecube and Spectrum Signal Processing. Within the scientific 
R&D market, the Company’s main competitors are; National Instruments, NAT, CAEN and Signatec. 
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Products  
 
Systems  
 
Nutaq’s SDR (software defined radio) and DAQ (data acquisition and storage) system solutions provide mixed-
signal and FPGA-based digital signal processing hardware solutions for a broad range of applications in the 
wireless and scientific markets.  
 
In addition to the hardware platforms, Nutaq also offers a board software development kit (BSDK), as well as a 
Model-Based Design Kit (MBDK), These development kits are integrated with MATLAB/Simulink and Xilinx 
System Generator for rapid prototyping and significantly accelerating transition from concepts to real world 
implementations. 
 
Nutaq’s Advanced Development Platforms has a leading edge position on the market with its 5G Wireless 
testbed and DAQ systems. This product line provides not only sustainable growing revenue stream but unveil the 
market trends and innovation in its focused areas. This positioning is crucial to Nutaq’s especially with its 
connections to industry majors like Huawei, Alcatel-Lucent, Samsung, Ericsson, NSN as well as operators and 
academic institutions 
 
Being at the forefront of technology innovation in the wireless market, this position provides excellent market 
trends and paves the way of Nutaq’s product evolution and innovation in 5G and more.  
 
Digitizer – Systems 
 
Data acquisition systems (DAQ, DAS or Digitizers) typically convert analog waveforms into digital values for 
processing. They includes advanced analog to digital converters that enables the process of sampling signals that 
measure real world physical conditions and converts the resulting samples into digital numeric values that can be 
manipulated by a computer or digital signal processor. 
 
The digitizer family combines the processing power of optional 
embedded Intel processor with the Perseus FPGA semiconductor(s) 
and  various FMC-compliant I/O modules capable to acquire or 
generate signals for a wide variety of applications, such as 
spectrometer and radiation detectors, sonar systems, medical imaging  
(e.g., PET  scanner, ultrasounds), particle accelerators and nuclear 
physics. 
 
The product line meets the requirements of the low cost portable 
applications or the most advanced large systems. Based on an industrial standards known as μTCA/AMC, the 
family is fully scalable, from a small table top box with a single processor to numerous 19-inch chassis with 
limitless channel expansion possibilities, allowing the customer to start with a proof of concept demonstration 
unit and scale up to a full system for commercial deployment. 
Depending on the applications, the system is tailored and packaged by integrating the selected processors cards 
and I/O modules, such as: 
 

 Low cost and compact high channel density with 16 or 32 phase-aligned analog input channels 
(125 MSPS, 14- bits low noise analog-to-digital converter). 

 Lowest cost per channel in the industry 8/16 channel output card (1000 MSPS, 16-bits digital-to-
analog converter) equipped with an onboard or external clock capable of scaling to phase-coherent 
multiboard applications. 

 Designed for high speed applications, I/O card that combines 2 input and output high speed 
channels (dual 14-bit, 250 MSPS ADC and dual 16-bit, 1 GSPS DAC), equipped with an onboard 
or external clock capable of scaling to phase-coherent multi-board applications. 

 
Software Defined Radio Systems 
 
SDR (Software Defined Radio) is a radio communication system where components that have been typically 
implemented in hardware are instead implemented by means of software, typically on embedded systems. The 
SDR concept, whit today’s available technologies, allows technology providers to increase the profitability of 
their wireless products through multiple ways because of this evolved software approach (in the field upgrades, 
support of multiple functionalities with the same hardware, reuse of intellectual property developed, etc.). 
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As opposed to dedicated, cost optimized high volume mobile radio handsets, Nutaq’s Software Defined Radio 
(SDR) products have been designed for radio communication applications that requires flexibility, versatility, 
processing power and scalability, such as cognitive radio systems, spectrum sensing, intelligence-surveillance-
reconnaissance (ISR), proprietary communication systems (e.g., military deployments). They are also used for 
advanced research and innovation, rapid prototyping and deployments of 
emerging technologies such as LTE/LTE-A/5G cellular, Internet of 
things/M2M, Vehicular communications (VANET), Ad-Hoc Network 
(MANET), etc. 
 
The SDR family combines the scalable processing power of the Perseus 
with an optional embedded Intel processor(s) and with FMC-compliant RF 
modules that have been designed to support high data rate, on-the-fly 
tunable bandwidth and high dynamic range capable to handle low 
power/distant signals. The RF carrier can cover the most popular unlicensed/licensed RF bands used by cellular, 
WIFI, military, and TV applications. The card is stackable to support multiple antenna configurations (1x1, 2x2, 
NxN MIMO). 
 
Based on a the same μTCA/AMC industrial standards as the digitizer system, the SDR family is fully scalable, 
from a small table top box with a single processor and single RF to numerous 19-inch chassis with limitless RF 
channel expansion possibilities, allowing the customer to start with a proof of concept demonstration unit and 
scale up to a full system for commercial deployments. 
 
In addition to its MBDK, Nutaq’s SDR also offers a proprietary “OFDM reference design”. Many customers use 
the reference design as a starting point for their own applications, significantly accelerating the development 
cycle. Finally, Nutaq also provides a “GNU Radio” plug-in, which makes the Nutaq platform compatible with 
this popular toolkit. 
 
Selected by the CorteXlab at INSA-Lyon, several Nutaq SDR nodes are now available to researchers around the 
world as “an environment to research and develop for the Internet of things”. Moreover, the Nutaq’ PicoSDR 
system has been selected as the next generation defense wireless development system of choice by large defense 
contractors worldwide such as Mitre, Northrop Grumman, AirForce Laboratory, ATK, Rockwell Collins, 
SPAWAR, Booz Allen Hamilton, DSO Laboratory (Singapore). The Nutaq’s proven design flow accelerating 
development and deployment cycle combined to system’s performance, provides us with good repeat business 
with these clients. 
 
In addition to its large distinguish client’s base, 
Nutaq is also contributing and involved into major 
IP development program in Canada with academic 
institution and industry leaders. One example is the 
SDR Aerospace project called AVIO-505 which 
consists in developing a SDR technology that will 
aggregate four (4) different aircraft radio systems 
onto one single device. The objective is to decrease 
radios and antennas real estate and weight onto 
commercial aircraft. This program is led by the 
CRIAQ (Consortium of Research and Innovation in 
Aerospace, Quebec) to which Nutaq is a member. 

For this AVIO-505 program, Nutaq teams up with 
Bombardier, MacDonald Dettwiller Associates, 
Marinvent and two academic institutions. The IP resulting 
from this program will be owned by the partners. 
 
Over six (6) IP creation program are currently active with 
its academic and technology partners in Canada. 
 
Engineering Services 

Figure 19: Global SDR shipments 
(Source: Mobile Experts, LLC, 2011) 

Figure 20: Mobile Terminals 
(Source: Mobile Experts, LLC, 2011) 
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Overview 
 
Nutaq’s Engineering Services segment 
leverages the Company’s strong design, 
prototyping and manufacturing capabilities, 
including its portfolio of intellectual property 
and substantial know-how. In addition to 
providing a high-margin and incremental 
revenue stream, it exposes the Company to the 
latest technology advancements in DSP. 
 
Nutaq offers a wide range of services to assist 
its customers with their best practices new 
product introductions (NPI). From custom 
design and verification testing through agency 
certification, Nutaq has the experience to 
function as an extension of their clients’ design 
and compliance engineering team. Nutaq’s 
engineering teams are all led by seasoned 
project managers capable of leadership, flexibility and imagination. With over 25 years of experience, Nutaq has 
developed expertise across multiple fields, differentiating its product development teams from its competitors, be 
it for specialized, short-term critical resources or full end-to-end turnkey services. Nutaq reduces risk and cost by 
concentrating on its current product line request for hardware and software customization and added features so 
become a natural fit for its clients to accelerate time to market. 
 
Revenue for the segment was $1.1 million for fiscal year ended October 31, 2013, which accounted for 17% of 
Nutaq’s revenue for the year. Major contributors to this revenue stream comes from current Nutaq’s ADP and 
GSM product requesting customization as well as referrals from our partners such as Texas Instruments and 
Xilinx being established in their excellence design house program partners. 
 
The Engineering Services segment competes primarily with the in-house R&D departments of potential 
customers, more so than with other companies that provide similar services. Each potential client is faced with 
the decision of whether to hire an external engineering team or to perform their own engineering. Nutaq’s deep 
sector knowledge and highly specialized technical capabilities and experience uniquely position Nutaq as the 
preferred option to provide customers with engineering services. 
 
While engineering services has been a steady earnings contributor over the years, the relative contribution from 
this segment is expected to decline as more resources are allocated to the development and implementation of 
Nutaq’s proprietary products, leaving fewer resources available to serve third party customers. However, Nutaq 
will always maintain a base level of engineering services in order to stay ahead of new technology development 
in the sector. 
 
Service 
 
Nutaq’s involvement in product development projects can be tailored to a clients need, involving any 
combination of the following: 

 PCB Design 
 Embedded Software 
 DSP Software/ Programming 
 FPGA Design 
 RF Design 
 SW Telecom Protocol 
 3 GPP 2G and 4G cellular standards 
 TV White Space 
 Wireless Network Planning and Deployments 
 ATCA/ FMC/ AMC Design and customization 
 NPI Process 
 Multi-Chanel (ADC/DAC) 
 Mechanical Design 

Figure 21: Worldwide smart connected devices 
market forecast (Units in millions) 
(Source: Mobile Experts, LLC, 2011) 
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 Opto-electronic/ Opto-mechanical Design 
 Waveform Development 
 Software Defined Radios 
 Cognitive Radio Systems 
 MIMO and Massive MIMO 

 
Nutaq’s Engineering Services teams also offer modified Commercial Off-the-Shelf (COTS) Solutions, wherein 
they tailor their solutions to fit the needs of a customer. Nutaq’s custom solutions can satisfy the most 
demanding scientific applications. 
 
Customers 
 
The Engineering Services segment currently has 19 customers in both the wireless and scientific fields. The 
Company continues to expand its capabilities significantly in the area of wireless access radio infrastructure.  
 
Engineering Services’ largest customers include: Airvana, DSO Laboratory in Singapore, National Research 
Council, SPAWAR, Sogang University in South Korea, Touch Tunes Digital Jokebox and LGS Bell Labs. 
 
Competitive Conditions and Position 
 
See above, and “Risk Factors - Competition” 
 
Selected Consolidated Financial Information 
 
Annual Information 
 
The following sets forth summary consolidated financial information for the periods indicated as is derived from 
Nutaq’s audited financial statements for the year ended October 31, 2014, the audited financial statements for the 
year ended October 31, 2013 and the unaudited financial statements for the Company for the year ended October 
31, 2012. 
 

 

Year ended October 
31, 2014 

(Audited) 
($) 

Year Ended October 
31, 2013 

(Restated and 
Audited) 

($) 

Year Ended October 
31, 2012 

(Restated and 
Unaudited) 

($) 

Total Revenues 5,593,430 6,404,880 5,338,236 

General and Administrative expenses 1,812,831 2,542,351 3,639,986 

Net income (loss) (3,488,639) (2,625,283) (6,286,200) 

Number of Shares 10,424,696 143 143 

Diluted loss/ Share (0.45) (0.42) (1.01) 

Total assets 4,685,502 7,171,793 4,291,708 

Current liabilities 4,358,686 4,953,313 1,270,163 

Total liabilities 9,703,264 14,221,008 8,715,640 

Share capital 8,070,407 2,550,315 2,550,315 

Retained earnings (deficit) (13,088,169) (9,599,530) (6,974,247) 

Cash flow from (used in) operations  535,144 (2,905,766) (2,454,486) 
 
Dividends 
 
Dividends can be declared by our board of directors when deemed appropriate from time to time. To date, we 
have not declared any dividends on our Common Shares and it is unlikely that earnings will be available for the 
payment of dividends in the foreseeable future. The payment of dividends in the future will depend on our 
earnings and financial condition and such other factors as our Board may consider appropriate. 
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Foreign GAAP 
 
Not applicable. 
 
Management Discussion and Analysis 
 
Management’s discussion and analysis of our financial statements is included in this Material Change Report as 
Appendix “B”. 
 
Market for Securities 
 
The Company is a reporting issuer in the Provinces of British Columbia and Alberta.  The Company has applied 
to list its securities on the Canadian Securities Exchange. 
 
Consolidated Capitalization 
 
The following table summarizes our consolidated capitalization of the date of this Material Change Report: 
 

Designation of Security Number of Shares Authorized Number of Shares Issued and 
Outstanding 

Common Shares Unlimited 40,471,869 
 
Summary of prior issuances: 
 

 On closing of the Arrangement the Company issued 2,121,875 common shares to former shareholders 
of Bravura pursuant to the Arrangement. 
 

 On closing of the Arrangement the Company issued 5,350,000 common shares at a price of $0.02 per 
share pursuant to a private placement completed in connection with the closing of the Arrangement for 
proceeds of $107,000. 
 

 On closing of the Amalgamation Agreement the Company issued 32,999,994 common shares in 
consideration of all of the issued and outstanding shares of Nutaq pursuant to the terms of the 
Amalgamation Agreement. 

 
For further details about our issued securities, see “Prior Sales”. 
 
Options to Purchase Securities 
 
As of the date of this Material Change Report, there are no options to purchase common shares in our authorized 
capital. 
 
Description of Securities 
 
Authorized Capital 
 
The Company’s authorized capital consists of an unlimited number of Common Shares without par value. 
Holders of common shares are entitled to vote at all meetings of shareholders. There are no dividend rights, pre-
emptive rights, redemption or retraction rights, or sinking fund provisions attached to the common shares.  The 
provisions in the Company’s Articles permit the company, by resolution of the directors, to: (1) create one or 
more classes or series of shares or, if none of the shares of a class or series of shares are allotted or issued, 
eliminate that class or series of shares; (2) increase, reduce or eliminate the maximum number of shares that the 
Company is authorized to issue out of any class or series of shares or establish a maximum number of shares that 
the Company is authorized to issue out of any class or series of shares for which no maximum is established; (3) 
if the Company is authorized to issue shares of a class of shares with par value: decrease the par value of those 
shares; or if none of the shares of that class of shares are allotted or issued, increase the par value of those shares; 
(4) subdivide all or any of its unissued or fully paid issued shares by way of a stock dividend; (5) change all or 
any of its unissued, or fully paid issued, shares with a par value into shares without par value or any of its 
unissued shares without par value into shares with par value; (6) alter the identifying name of any of its shares; 
or (7) otherwise alter its shares or authorized share structure when required or permitted to do so by the Business 
Corporations Act (British Columbia). 
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Escrowed Securities 
 
As of the date of this Material Change Report, the Company has the following escrowed securities which were 
issued in the Amalgamation Agreement listed above: 
 

Name and Place of Residence of 
Shareholder 

Number of Escrowed Shares* Percentage of Class(2) 

Philip Kirsh, New York, NY 5,139,963 12.7% 

Martin Bedard, Quebec, Canada 24,374,400(1) 60.2%(1) 

Patrice Rainville, Quebec, Canada 24,374,400(1) 60.2%(1) 

TOTAL: 29,514,363 72.9% 
Notes: 
*The escrowed shares will be released to the holders over a 3 year period pursuant to Canadian Securities 
Administrators’ National Policy 46-201 upon listing on a recognized stock exchange. 
(1)Patrice Rainville and Martin Bedard each share voting and dispositive power over the common shares of the 
Company held in escrow and registered in the name of the following entities: Bleu, Gestion & Investissements 
Inc., 9316-8276 Quebec Inc., 9312-9377 Quebec Inc. 9317-8713, Quebec Inc. 9317-7996, Quebec Inc., 9169067 
Canada Inc., 9168974 Canada Inc., 9169091 Canada Inc. 9020829 Canada Inc. 
(2)Based on an issued and outstanding amount of 40,471,869. 
 
Principal Shareholders 
 
The following table provides information regarding the principal shareholders of the Company as of the date of 
this Material Change Report: 
 

Name and Place of 
Residence of 
Shareholder 

Number of 
Company 
Common 

Shares 

Number of 
Options 

Number of 
Warrants 

Total 
Number of 
Securities 

Percentage of Total 
Issued and Outstanding 
Company Securities(2) 

Philip Kirsh 
NY, USA  

5,139,963 Nil Nil Nil 
12.7% 

Martin Bedard 
Quebec, Canada 

24,374,400 Nil Nil Nil 
60.2%(1) 

Patrice Rainville 
Quebec, Canada  

24,374,400 Nil Nil Nil 
60.2%(1) 

(1)Patrice Rainville and Martin Bedard each share voting and dispositive power over the common shares of the 
Company held in escrow and registered in the name of the following entities: Bleu, Gestion & Investissements 
Inc., 9316-8276 Quebec Inc., 9312-9377 Quebec Inc. 9317-8713, Quebec Inc. 9317-7996, Quebec Inc., 9169067 
Canada Inc., 9168974 Canada Inc., 9169091 Canada Inc. and 9020829 Canada Inc. 
(2)Based on an issued and outstanding amount of 40,471,869. 
 
Directors and Officers 
 
The following table sets out the names of current directors and executive officers, their effective date of 
appointment as our directors or executive officers, and the number of common shares in our authorized capital 
which each beneficially owns, directly or indirectly, or over which control or direction is exercised as of the date 
of this Material Change Report. 
 

aml
Text Box



 
 

CW7976849.7 A-16 
 

Name, Municipality 
of Residence and 

Position Held 

Principal 
Occupation for the 

Past Five Years 

Date First 
Appointed as a 

Director/Officer 

Number of Common Shares 
Owned or Controlled as of the 

closing date of the 
Amalgamation Agreement 

Martin Bedard, 
Quebec, Quebec 
 
Co-President, Co-
CEO, CFO, Director 

Co-President and Co-
CEO of Nutaq 

June 2, 2015 24,374,400(1) 

Patrice Rainville 
Montreal, Quebec 
 
Co-President,  Co-
CEO, Corporate 
Secretary, Director 

Co-President and Co-
CEO of Nutaq 

June 2, 2015 24,374,400(1) 

Anthony Jackson 
Director 

Principal of 
BridgeMark 

Financial Corp. 
 

September 23, 2014 Nil 

(1)Patrice Rainville and Martin Bedard each share voting and dispositive power over the common shares of the 
Company held in escrow and registered in the name of the following entities: Bleu, Gestion & Investissements 
Inc., 9316-8276 Quebec Inc., 9312-9377 Quebec Inc. 9317-8713, Quebec Inc. 9317-7996, Quebec Inc., 9169067 
Canada Inc., 9168974 Canada Inc., 9169091 Canada Inc. and 9020829 Canada Inc. 
 
Martin Bedard and Patrice Rainville, Co-Presidents and Directors of the Company, are the shareholders. Both 
directors have 15 years of experience in business and management. Their company took over the operations of 
Nutaq in 2011. Martin is an attorney and holds an LL.B from Sherbrooke University. He is also a member of the 
Quebec Bar Association. Patrice studied at University Laval law school and in Economics in Quebec City. 
 
Francis Letourneau - Vice President, Sales and Marketing 
 
Francis joined Nutaq in 2003 and is currently responsible for the Company’s sales and marketing functions, 
including implementing the Company’s wireless product strategy and positioning the Company as a market 
leader for SDRs in the wireless sector. Francis was also involved in the Company’s rebranding to Nutaq 
Innovation following the acquisition of Lyrtech, the predecessor company to Nutaq and building the Company’s 
current sales and marketing team. Prior to his role as Vice President of Sales and Marketing, Francis held various 
other roles at Nutaq including, Business Development Manager. Francis holds a BA from Laval University and 
is a registered CMA. 
 
Rene Lamontagne - Vice President, Research and Development (R&D) 
 
Rene joined Nutaq in October 2012 as a Wireless System Consultant and is currently leading the Company’s 
R&D activities, including; defining all R&D programs, product development plans and product roadmap 
strategy. Prior to joining Nutaq, Rene was Principal Member of Advanced Technology at Blackberry and prior to 
that Vice President of Firmware Engineering for Soma Networks, ultimately founding and leading the Ottawa 
office for Soma Networks. Previous experience includes engineering roles at Nortel Networks and the 
Department of National Defence. Rene holds a B.Sc. and a M.Sc. in Electrical Engineering from Laval 
University. 
 
Thierry Cases - Vice President, Operations  
 
Thierry joined Nutaq in 2001 and is currently Vice President of Operations, overseeing purchasing, logistics, 
customer service, technical support and production functions at the Company. In addition, Thierry serves as the 
main interface between the Operations/R&D and the Accounting/Finance departments. Thierry has held several 
positions at Nutaq over the past 12 years including, Product Division Director, Special Project Manager, 
Software Product and Project Manager and Technical Support Manager. Thierry holds a B.Sc. in Electrical 
Engineering from Laval University and is pursuing an MBA at Laval University. 
 
Anthony Jackson 
 
Mr. Jackson is a Principal of BridgeMark Financial Corp., which provides corporate compliance, financial 
advisory, and financial reporting activities to public and private companies. Mr. Jackson also founded Jackson & 
Company, Chartered Accountants assisting private and public companies in a variety of industries with full 
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service accounting, and tax services. Prior to his time at BridgeMark Mr. Jackson spent a number of years 
working at Ernst & Young LLP and obtaining his CA designation before moving onto work as a senior analyst at 
a boutique investment banking firm. Mr. Jackson holds a Bachelor of Business Administration degree from 
Simon Fraser University, and the professional designation of Chartered Accountant (CA), where he is a member 
of the B.C. and Canadian Institute of Chartered Accountants. Most recently, Mr. Jackson has had extensive 
experience as a Director and CFO of numerous publicly traded corporations. 
 
To the knowledge of Company, no director or officer of the Company: 

(a) is, as at the date of the Material Change Report, or has been, within 10 years before the date of the 
Material Change Report, a Director, CEO or CFO of any company (including Nutaq) that: 
 
(i) was the subject, while the Director was acting in the capacity as Director, CEO or CFO of such 

company, of a cease trade or similar order or an order that denied the relevant company access 
to any exemption under securities legislation, that was in effect for a period of more than 30 
consecutive days; or  
 

(ii) was subject to a cease trade or similar order or an order that denied the relevant company 
access to any exemption under securities legislation, that was in effect for a period of more 
than 30 consecutive days, that was issued after the Director ceased to be a Director, CEO or 
CFO but which resulted from an event that occurred while the Director was acting in the 
capacity as Director, CEO or CFO of such company; or  

 
(iii) is, as at the date of this Material Change Report, or has been within 10 years before the date of 

the Material Change Report, a Director or Executive Officer of any company (including 
Nutaq) that, while that person was acting in that capacity, or within a year of that person 
ceasing to act in that capacity, became bankrupt, made a proposal under any legislation relating 
to bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement or 
compromise with creditors or had a receiver, receiver manager or trustee appointed to hold its 
assets; or  

 
(iv) has, within the 10 years before the date of this Material Change Report, become bankrupt, 

made a proposal under any legislation relating to bankruptcy or insolvency, or become subject 
to or instituted any proceedings, arrangement or compromise with creditors, or  

 
(v) had a receiver, receiver manager or trustee appointed to hold the assets of the Director; 
 

(vi) has been subject to any penalties or sanctions imposed by a court relating to securities 
legislation or by a securities regulatory authority or has entered into a settlement agreement 
with a securities regulatory authority; or  
 

(vii) has been subject to any penalties or sanctions imposed by a court or regulatory body that 
would likely be considered important to a reasonable securityholder in deciding whether to 
vote for a Director.  

 
Convertible Securities 
 
There are no convertible securities of Nuran issued and outstanding. 
 
Executive Compensation 
 
The Company does not have a formal compensation program.  The Company intends to adopt a compensation 
program over the next twelve months. The Company Board presently relies on the experience of its members as 
officers or directors of other junior companies in similar industries to ensure that total compensation paid is fair 
and reasonable. 
 
The Board meets to discuss and determine management compensation, without reference to formal objectives, 
criteria or analysis. The general philosophy of Company’s compensation strategy is to: (a) encourage 
management to achieve a high level of performance and results with a view to increasing long-term shareholder 
value; (b) align management’s interests with the long-term interest of shareholders; (c) provide a compensation 
package that is commensurate with other junior companies in order to attract and retain highly qualified 
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executives and directors; and (d) ensure that total compensation paid takes into account Company’s overall 
financial position. 
 
Company expects that the compensation to executive officers will be comprised of salaries and incentive stock 
options. In establishing levels of cash compensation and the granting of stock options, the executive’s 
performance, level of expertise, responsibilities, and comparable levels of remuneration paid to executives of 
other companies of similar size and development within the industry are considered. The Company presently has 
no stock options issued and outstanding. 
 
Summary Compensation Table 
 
The following table is presented in accordance with National Instrument Form 51-102F6 (“Statement of 
Executive Compensation”) and sets forth all annual and long-term compensation for services in all capacities to 
Nutaq for the financial year ended October 31, 2014, in respect of each of the following executive officers of 
Nutaq: (a) the current Chief Executive Officer (“CEO”) of Nutaq; (b) the Chief Financial Officer (“CFO”) of 
Nutaq; and, where applicable, (c) the other two most highly compensated executive officers of Nutaq during the 
financial year ended October 31 whose individual total compensation for the most recently completed financial 
year exceeded $150,000 (collectively the “Named Executive Officers” or “NEOs”). No other executive officer 
secured compensation in an amount greater than $150,000 in the financial year ended October 31: 
 

NEO  
Name and 
Principal 
Position Year 

Salary 
($) 

Share-
Based 

Awards 
($) 

Option-
Based 

Awards
($) 

Non-Equity Incentive Plan 
Compensation 

Pension 
Value 

($) 

All Other 
Compensation

($) 

Total 
Compensation

($) 

Annual 
Incentive 

Plans 

Long-term 
Incentive 

Plans 
Martin 
Bedard 
Director, 
Co-
President, 
Co-CEO 
 

 
 
2014 
2013 
2012 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

270,000* 
180,000* 
180,000* 

270,000* 
180,000* 
180,000* 

Patrice 
Rainville 
Director, 
Co-
President, 
Co-CEO 
 

2014 
2013 
2012 Nil 

Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

270,000* 
180,000* 
180,000* 

270,000* 
180,000* 
180,000* 

*Bleu Gestion & Investissements Inc., a company controlled jointly by Martin Bedard and Patrice Rainville, 
received a monthly advisory fee of $10,000 per month for management consulting fees provided to Nutaq during 
the year ended October 31, 2014 and are due a payment of $150,000 for certain consulting services rendered in 
connection with the listing and RTO process of Nutaq during the year ended October 31, 2014. During fiscal 
2013 and fiscal 2012 companies jointly controlled by Martin Bedard and Patrice Rainville received aggregate 
monthly advisory fees of $15,000. 
 
Director Compensation Table 
 
Other than compensation paid to the NEOs, the following compensation was paid or accrued to directors in their 
capacity as directors or officers of the Company in their capacity as members of a committee of the board or of a 
committee of the board of its subsidiary, or as consultants or experts, during the Company’s most recently 
completed financial year: 
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Name 
Fees 
($) 

Share-
based 
awards 
($) 

Option-
based 
awards 
($) 

 
 
 
 
 
Non-equity 
incentive plan 
compensation 
($) 

Pension 
value 
($) 

All other 
compen-
sation 
($) 

Total  
($) 

Martin Bedard Nil Nil Nil Nil Nil 270,000* 270,000* 
Patrice Rainville Nil Nil Nil Nil Nil 270,000* 270,000*
Anthony Jackson Nil Nil Nil Nil Nil Nil Nil 

*Bleu Gestion & Investissements Inc., a company controlled jointly by Martin Bedard and Patrice Rainville, 
received a monthly advisory fee of $10,000 per month for management consulting fees provided to Nutaq during 
the year ended October 31, 2014 and are due a payment of $150,000 for certain consulting services rendered in 
connection with the listing and RTO process of Nutaq during the year ended October 31, 2014. 
 
Narrative Discussion 
 
No director of Company who is not an NEO has received, other than described below, during the most recently 
completed financial year, compensation pursuant to: 
 

(a) any standard arrangement for the compensation of directors for their services in their capacity as 
directors, including any additional amounts payable for committee participation or special 
assignments; 
 

(b) any other arrangement, in addition to, or in lieu of, any standard arrangement, for the compensation 
of directors in their capacity as directors; or 

 
(c) any arrangement for the compensation of directors for services as consultants or expert. 

 
Bleu Gestion & Investissements Inc., a private company controlled jointly by Martin Bedard and Patrice 
Rainville, received a monthly advisory fee of $10,000 per month for management consulting fees provided to 
Nutaq until October 31, 2014 and are due a payment of $150,000 for certain consulting services rendered in 
connection with the listing and RTO process of Nutaq during the year ended October 31, 2014. Blue Gestion 
also received 500,000 shares for consulting services rendered in connection with the RTO process during the 
quarter ended January 31, 2015 and increased the monthly advisory fee to $20,000 effective in November, 2014. 
During fiscal 2013 and fiscal 2012 companies jointly controlled by Martin Bedard and Patrice Rainville received 
aggregate monthly advisory fees of $15,000. 
 
Finexcorp Inc., a private company controlled jointly by Martin Bedard and Patrice Rainville, has a factoring 
agreement with Nutaq pursuant to which Nutaq has access to up to $2,500,000 as a factoring line in 
consideration of accounts receivable.  The factoring agreement is secured by a chattel mortgage on the assets of 
Nutaq.  
 
Finexcorp Inc. also provided a loan of $3,500,000 to Nutaq accruing interest at an annual rate of 6%. The loan is 
secured by a chattel mortgage on the assets. 
 
Philip Kirsch, a shareholder of Nutaq, provided a loan of $1,500,000 to Nutaq accruing interest at an annual rate 
of 6%. The loan is secured by a chattel mortgage on the assets. 
 
Nutaq leases certain equipment pursuant to an equipment leasing agreement between Finexcorp and Nutaq.  The 
lease is secured against certain computer equipment of Nutaq and is repayable in monthly installments of $6,255, 
maturing in March, 2016.  The amount outstanding under the lease is $87,813 as at October 31, 2014. 
 
Incentive Plan Awards 
 
The Company does not have any incentive plans. 
 
Pension Plan Benefits 
 
The Company does not have a pension plan or defined contribution plan that provides for payments or benefits 
to the Named Executive Officers at, following, or in connection with retirement. 
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Termination and Change of Control Benefits 
 
The Company has not entered into any contract, agreement, plan or arrangement that provides for payments to its 
NEOs at, following or in connection with any termination (whether voluntary, involuntary or constructive), 
resignation, retirement a change in control of the Company or a change in an NEOs responsibilities. 
 
Indebtedness of Directors and Executive Officers 
 
Other than routine indebtedness for travel and other expense advances and as described above, no existing 
director or executive officer of Company, or any associate of any of them, was indebted to Company as at the 
date of this Material Change Report or is currently indebted to Company or has any indebtedness to another 
entity which is the subject of a guarantee, support agreement, letter of credit or other similar arrangement or 
understanding provided by Company. 
 
Risk Factors 
 
See attached Appendix “B”. 
 
Promoters 
 
Other than with respect to consideration paid to Martin Bedard and Patrice Rainville and/or their affiliates as 
outlined in “Executive Compensation” and “Related Party Transactions” above, the Company has not provided 
consideration to any promoter within the two years immediately preceding the date of this Material Change 
Report. 
 
Legal Proceedings 
 
Other than as described below, the Company is not a party to any legal proceedings and is not aware of any such 
proceedings known to be contemplated.  
 
Nutaq has outstanding litigation with Canada Revenue Agency respecting certain federal tax credits from 2005 
to 2009. Nutaq has determined that it was eligible for investment tax credits on expenditures incurred on 
scientific research and experimental development. The Tax Court of Canada ruled in favour of CRA in a 
judgement rendered in January 2013 for the years 2005 to 2007. As a result of the judgement Nutaq lost its 
Canadian-controlled private corporation status and the right to benefit from an additional 15% investment tax 
credit and denied the eligibility of certain expenses. For those years the Tax Court granted amounts of 
$1,054,509 which will apply against tax liabilities of Nutaq.  Nutaq has contested this decision and appealed to 
the federal court of appeal. As at November 17, 2014 the Federal Court of Appeal sided with the Tax Court of 
Canada in a judgement rendered against Nutaq. Nutaq has appealed the decision to the Supreme Court of 
Canada. There is no assurance that Nutaq will succeed in its appeal and there is a risk that the governmental 
agency could confirm that some or all of the expenditures are not incurred on scientific research and 
experimental development activities and, therefore, could reduce or disallow claims for such credits, including 
refundable credits. Nutaq has made an allowance for impairment of $3,444,770 was included Nutaq’s financial 
statements and the amount has been written off as of October 31, 2014. 
 
Nutaq has outstanding litigation with one customer respecting trade accounts receiveable totaling US$2,350,314. 
Nutaq is presently reviewing all of its options with respect to recovering the outstanding debt. An allowance for 
credit losses was recognized in the October 31, 2014 financial statements of Nutaq. As at October 31, 2014 the 
amount has been written off.  
 
Interest of Management and Others in Material Transactions 
 
Other than as otherwise disclosed in this Material Change Report, no director, executive officer or principal 
shareholder of Nuran, or an associate or affiliate of a director, executive officer or principal shareholder of 
Nuran, has any material interest, direct or indirect, in any transactions which has occurred since our 
incorporation, or in any proposed transaction that has materially affected or will materially affect the Company. 
 
Auditors, Transfer Agents and Registrars 
 
Auditor 
 
Our auditor is Raymond Chabot Grant Thornton LLP, Chartered Accountant of 140 Grande- Allée East, Quebec, 
Quebec G1R5P7. 
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Transfer Agent and Registrar 
 
Our registrar and transfer agent is Computershare Investor Services Inc. 100 University Avenue, 9th Floor 
Toronto, Ontario M5J 2Y1, Canada. 
 
Material Contracts 
 
There are no contracts of Nutaq, other than contracts entered into in the ordinary course of business, that are 
material to Nutaq and that were entered into by Nutaq within the last twenty four months, other than as set forth 
below:  
 

1. Arrangement Agreement - – particulars of which are set out under Section 2. “Corporate 
Structure”. 

 
2. Amalgamation Agreement between Nutaq Innovation Inc., 9215174 Canada Inc. and the 

Company dated March 11, 2015– particulars of which are set out under Section 2. 
“Corporate Structure”. 

 
3. Factoring Agreement between Nutaq and Finexcorp Inc. dated November, 2011– particulars 

of which are described in Section 15 “Executive Compensation”. 
 

4. Visa Technology Agreement for R&D credits – April 2013 between Nutaq and  Ministère de 
l’Enseignement supérieur, de la Recherche, de la Science et de la Technologie, Quebec 
Government. 

 
Copies of these agreements are available for inspection without charge at the registered and records office of the 
Company during ordinary business hours. 
 
Interest of Experts 
 
There is no direct or indirect interest of a Related Person received or to be received by a person or company 
whose profession or business gives authority to a statement made by the person or company and who is are 
named as having prepared or certified a part of this Material Change Report or prepared or certified a report or 
valuation described or included in this Material Change Report. 
 
Financial Statements 
 
The following financial statements are attached as Appendix “A” to this Material Change Report: 
 

‐ Audited financial statements of Nutaq for the years ended October 31, 2013 and 2014; 
 

‐ Audited financial statements for Nutaq for the nine month period ended October 31, 2014; 
 

‐ Unaudited financial statements for Nutaq for the nine month period ended October 31, 2013; 
 

‐ Unaudited financial statements for the year ended October 31, 2012 and the preceding period 
commencing November 16, 2011; 
 

‐ Unaudited financial statement for the three month period ended January 31, 2015; and 
 

‐ Pro-forma financial statements as at October 31, 2014. 
 
Management’s Discussion and Analysis for the years ended October 31, 2014, 2013 and 2012, and the 
Management’s Discussion and Analysis for the period ended January 31, 2015 are attached as Appendix “B” 
hereto. 
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Appendix “A” 
Financial Statements  
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Appendix “B” 
Management’s Discussion and Analysis of the Audited Financial Statements of Nutaq Innovation Inc. for 
the period ended January 31, 2015 and the years ended October 31, 2014, October 31, 2013 and October 

31, 2012 
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Nutaq Innovation Inc. 
Quarter ended January 31st, 2015 
Management’s Discussion and Analysis of Financial Position and Results of Operation 
 
1.1 Selected Annual Information 

 

2015-01-31 
(3 months) 

(Unaudited) 
($) 

2014-01-31 
(3 months) 

(Restated and 
Unaudited) 

($) 
TOTAL REVENUES 1,974,172 1,772,825 
GENERAL AND ADMINISTRATIVE EXPENSES 1,082,005 327,004 
NET LOSS (866,670) (946,135) 
NUMBER OF SHARES 11,075,927 6,217,391 
LOSS/ SHARE (0.08) (0.15) 
TOTAL ASSETS 4,767,405 4,685,502 
CURRENT LIABILITIES 4,271,691 4,358,686 
TOTAL LIABILITIES 9,663,172 9,703,264 
SHARE CAPITAL 9,059,072 8,070,407 
RETAINED EARNINGS (DEFICIT) (13,954,839) (13,088,169) 
CASH FLOW FROM OPERATIONS  673,160 122,229 
 
1.2 Results of Operations 
 
The following sets forth summary financial information for the periods indicated and is derived from Nutaq’s 
unaudited financial statements for the period of three months ending January 31st, 2015 and the restated and 
unaudited 3 months period ending January 31st, 2014. 
 
Starting in 2012, Nutaq introduced a product oriented business model. As a consequence, the company’s 
research and development team concentrated its engineering resources to develop new wireless product and to 
improve its current product line. Therefore, the engineering services revenue stream would decrease overtime. 
This line of business is now geared towards modifying or adapting current product line to suit client’s features 
and requirements. As part of these engineering contract, Nutaq aims to retain intellectual property and rights 
over most of engineering projects. 
 
The objective of this major shift is to generate a more sustainable and growing business model. Introduced in 
2013, the new wireless infrastructure product line took a significant proportion of the revenue streams which was 
over 30% in 2013 and more than 50% in 2014. 
 
As part of this business model realignment, the ADP product line was improved and converted into a scalable, 
modular approach and is now sold as fully integrated systems and software tools for specific market like wireless 
and scientific instead of combination of electronic boards. The company also started working with leading 
international research center in the Massive MIMO and 5G solution 
 
Discussion of Operations 
 
Nutaq’s historical data related to revenues has historically shown a strong first quarter whereas the second and 
third quarters have been similar. Compared to fiscal 2012, 2013 and 2014, the ADP product line has been 
growing in terms of number of systems sold but also in terms of purchase order size. However, revenues are still 
stable. During the year ended October 31, 2014, most of ADP revenues were from large repeat orders from 
established clients. The engineering service revenue stream remains stable compared to 2013 and 2014. Most of 
the engineering work has been concentrated in the development of Nutaq’s own equipment and products. Sold 
on hourly basis or on a fix bid model, the average rate per hour is $125.00. Most of 2015 engineering service 
revenue results from a large contract from Airvana and International research center based on Nutaq technology.  
 
The wireless product continues to grow as expected especially due to a major OEM customer deploying product 
to operators. The pricing is still aligned with our 2014 pricing structure. Since majority of our revenue are billed 
in USD, another positive element is the currency exchange rate that led Nutaq’s revenue to grow by more than 
10% compare to the same period of 2014  
 
One significant factor that caused changes in total revenue has been identified. The growing demands of the 
Nutaq’s wireless solution has more than doubled compare to the same period. For that reason, Nutaq has been 
able to enter complete Non-Refundable-Non-Cancelable Purchase Order with its major client providing a long 
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term production of units. This also had the effect of increasing the cost of sale during this period. Overall 
however, the cost of goods was decreased due to the effect of reduction of R&D staffing. 
 
In 2014, as a significant sale growth is anticipated for GSM in the developing countries, Nutaq has continued to 
invest R&D effort in improving its GSM product. The objective was to reduce manufacturing cost and improve 
profit margin. The new design commenced March 2014 and is expected to be completed with a first revision for 
production by the end of June, 2015 for a Tier One client with a specific request. The Company is preparing for 
the first revision release by June 30, 2015. The total expenditures as of October 2014 were close to $350k and by 
the end of June, 2015, we anticipate a remaining cost of about $650k. Forecast provided by our major client 
make us to believe the associated revenues are expected to ramp up as soon as the improved product is available 
 
Aside from the above hardware platform, Nutaq has also invested R&D effort in improving the GSM software IP. 
It has licensed a 3rd party GSM software IP last March 2014 (at a cost of $246k USD$272k, of which $40.8k 
CDN has been paid, the remaining to be paid after completing the integration),  In addition to the licensing cost, 
Nutaq has spent about $70k and anticipates to spend another $90k in labor for the HW-SW integration.  The first 
release to customer is targeted for third quarter for 2015, with gradual rollouts/incremental R&D 
enhancements/expenses moving forward. 
 
Nutaq has also started investing R&D effort into the revision and upgrade of the current LiteCell allowing 
growth sale to existing tier one client and 4G LTE product. LTE sales is believed to gradually follow the GSM 
roll outs as customers become interested in data services in addition to the GSM voice service.  To date the total 
expenditures totalled $457k for the software IP licensing, and $60k of labor to build a lab prototype. 
 
1.3 Summary of Quarterly Results 

 

Quarter ended 
January 31, 2015  

(Unaudited) 
($) 

Quarter ended 
October 31st 2014 

(Unaudited)  
($) 

Quarter ended July 
31st, 2014  

(Unaudited) 
($) 

Quarter ended April 
30th, 2014  

(Unaudited) 
($) 

Engineering Services 78,940 315,879 239,754 280,934 
Advanced Development 
Platform(ADP) 

735,250 402,130 660,539 591,729 

Wireless Product 935,134 552,209 435,917 492,235
Others 224,846 187,348 38,509 22,223
Total Revenues 1,974,172 1,457,566 1,374,719 1,387,121 

 
1.4 Liquidity and Capital Resources 
 
Nutaq has from 2012 to 2015 reinvested cash generated from operations into research and development. This has 
created a low liquidity base. However, Nutaq has secured a factoring line, which provides the company with 
additional resources and secures all working capital needs. In recent months, Nutaq has reduced its factoring to 
reduce financial costs and secured lender converted an amount of 5.1M of its long term debt in equity in the 
company. Liquidity risk is the risk that the Company might be unable to meet its obligations. The Company 
manages its liquidity needs by monitoring forecasts of cash inflows and outflows due in day-to-day business. Net 
cash requirements on day-to-day, week-to-week and 30-day projections are compared to available borrowing 
facilities in order to determine headroom or any shortfalls. This analysis shows that available borrowing facilities 
are expected to be sufficient since financing facilities are already in place. Thus, liquidity shortages are 
forecasted well in advance and can be addressed right away. 
 
The Company considers expected cash flows from financial assets in assessing and managing liquidity risk, in 
particular its cash resources and trade accounts receivables. The Company’s existing cash resources and its trade 
accounts receivable are insufficient to cover the current cash outflow requirement and, therefore, the Company 
has available borrowing facilities. Cash flows from trade and other receivables are all contractually due within 
six months. 
 
The factoring line that the company has enables Nutaq to generate liquidity when the products are shipped. 
Further, some of Nutaq’s customers have agreed to upfront payment terms which finance the production of 
Nutaq’s products. In case, of liquidly shortage Nutaq is able to reduce development expenditure dramatically as 
well as finance its purchasing orders through a factoring partner. 
 
In the period ended January 31 2015, Nutaq had approximately 60% of its revenues attributed to Wireless 
Products and approximately the same percentage to the ADP/BAS business unit.  Looking at the table below 
representing the % of amount we pay our different suppliers in order to start producing a unit, it can be seen that 
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for Wireless Products business unit, almost 70% of the amount of the cost of sales is required to be paid before 
being able to finish producing the units to deliver while this percentage is about 7% for the ADP business unit. 
 

CATEGORY OF 
REVENUE Up front payment Cash on Delivery NET 30 

OEM 46.9% 21.8% 31.3% 

BAS 4.0% 3.3% 92.7% 
 
For the Wireless business units, the fact the upfront payment required to start production is paid in full by some 
of Nutaq customers helps the working capital and liquidity. However, the objective goal going forward will be to 
work with suppliers to relax payment terms with actual suppliers and if not possible, qualify new suppliers with 
whom this exercise will be possible. 
 
Regarding the ADP business unit, the payment terms are more flexible for Nutaq as seen above in the table. Also, 
another factor which helps is the fact that a certain percentage of BAS customers pay some upfront payment 
while purchasing their products, paying around 20% of the cost of good at the moment of passing their purchase 
order.  
 
The Company believes this is beneficial as most of the production done for the BAS business units 
subassemblies were done prior to receiving the PO from the customer. Starting those productions before 
receiving the actual PO from the customer is absolutely required in order to deliver the products in a timely 
fashion (which is less than the actual manufacturing lead-time it takes to actually build and test those units). This 
exercise is done by following strict rules of forecast analysis, and producing and buying in a just in time fashion 
using kanban stock or other relevant buying strategy.  
 
From a review of the stock turnover coefficient in the last 3 years, the inventory turnover coefficient has been 
increased each quarter facilitating working capital going from 0.7 to 2.0, and thus increasing turnover coefficient 
by a factor of 3 during that period. 
 
1.5 Off Balance Sheet Arrangements 
 
At January 31, 2015, Nuran had no material off-balance sheet arrangements such as guarantee contracts, 
contingent interest in assets transferred to an entity, derivative instruments obligations or any other obligations 
that trigger financing, liquidity, market or credit risk to the Company. 
 
1.6 Related Party Transactions 
 
The Company’s related parties include companies under common control as well as key management personnel. 
 
Unless otherwise stated, none of the transactions incorporate special terms and conditions and no guarantees 
were given or received. 
 
During the period, the company entered into the following transactions with related parties: 
 

 2015-01-31 
(3 months) 
Unaudited  

2014-01-31 
(3 months) 
Unaudited 

2014-10-31 
(9 months) 

$ 

2013-10-31 
(9 months) 
Unaudited 

$ 

2014-10-31 
(12 months) 

$ 

2013-10-31 
(12 months) 

$ 

2012-10-31 
(12 

months) 
Unaudited 

$ 
Companies under 
common control 

       

Administrative 
expenses 

485,243 11,670 254,891 114,294 266,561 122,475 129,377 

Financial 
expenses 

133,952 317,872 786,433 114,294 1,101,305 1,084,393 920,424 

Companies control 
by a Director 

       

Administrative 
Expenses 

   96,000  132,000 84,000 

Financial 
expenses 

   58  58  
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During the period, the Company entered into the following transactions with related parties: 
 
 2014-07-31 

(9 months)  
2013-10-31 
(12 months) 

2012-10-31 
(12 months) 
Unaudited 

 
Companies under common control 
 Administrative expenses 
 Financial expenses 

 $ 
 
      83,318 
 1,015,764 

 $ 
 
    122,475 
 1,084,393 

 $ 
 
 129,377 
 920,424 

 
Companies controlled by a director 
 Administrative expenses 
 Financial expenses 

  
 

132,000 
          58 

 
 
   84,000 

 
The Company’s key management consists of the directors and executives. The key management personnel 
remuneration totals $488,809 for the year ended October 31, 2014; $580,944 for the year ended October, 2013; 
and $456,760 for the year ended October 31, 2012). 
 
1.7 Financing 
 
No share purchase warrants or stock options were outstanding at any time during the period ended January 31, 
2015. 
 
1.8 Proposed Transactions 
 
In June, 2015 Nuran entered into an engagement agreement with Jones, Gable & Company Limited (“JGC”) 
pursuant to which JGC has agreed to act as lead agent on a commercially reasonable efforts basis for a private 
placement offering of a minimum of 2,000,000 units (each a “Unit”) and up to a maximum of 10,000,000 Units 
at a price of $0.50 per Unit for gross proceeds of up to $5,000,000 (the “Offering”). Each Unit consists of one 
common share in the capital of Nuran and one share purchase warrant (“Warrant”), with each Warrant entitling 
its holder to purchase one additional common share at a price of $0.50 for a period of 12 months from the 
closing date. Nuran has the right, at any time following the expiry of the hold period, to provide a notice 
accelerating the exercise of the Warrant to the 30th day following the issuance of an acceleration notice if the 
weighted average trading price of the common shares for any 10 consecutive trading days is greater than $0.75 
per common share. Upon closing of the Offering JGC will receive a cash commission of 8% of the gross 
proceeds of the Offering and warrants to acquire such number of Units as is equal to 8% of the aggregate number 
of Units sold under the Offering exerciseable at a price of $0.50 per warrant for a period of 12 months from the 
closing date. Completion of the Offering is subject to a number of conditions, including, without limitation, entry 
into an agency agreement with JGC for the brokered financing and receipt of any required regulatory approvals. 
 
1.9 Risks and Uncertainties 
 
The following are certain factors relating to our business which prospective investors should carefully consider 
before deciding whether to purchase common shares in Nuran Wireless Inc.’s (“we”, “us”, “our” or “Nuran”) 
authorized capital. The following information is a summary only of certain risk factors and is qualified in its 
entirety by reference to, and must be read in conjunction with, the detailed information appearing elsewhere in 
this Material change report. These risks and uncertainties are not the only ones we are facing. Additional risk and 
uncertainties not presently known to us, or that we currently deem immaterial, may also impair our operations. If 
any such risks actually occur, the business, financial condition, liquidity and results of our operations could be 
materially adversely affected. 
 
Forward Looking Information 
 
Certain information set out in this Material change report includes or is based upon expectations, estimates, 
projections or other “forward looking information”. Such forward looking information includes projections or 
estimates made by us about our future business operations. While such forward looking statements and the 
assumptions underlying them are made in good faith and reflect our current judgment regarding the direction of 
their business, actual results will almost certainly vary (sometimes materially) from any estimates, predictions, 
projections, assumptions or other type of performance suggested here. 
 
Market Risk for Securities 
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We are a public company whose common shares are not listed for trading on a stock exchange. There can be no 
assurance that an active trading market for our common shares will be established and sustained. Upon listing, 
the market price for our common shares could be subject to wide fluctuations. Factors such as commodity prices, 
government regulation, interest rates, share price movements of peer companies and competitors, as well as 
overall market movements, may have a significant impact on the market price of our securities. The stock market 
has from time to time experienced extreme price and volume fluctuations, particularly in the technology sector, 
which have often been unrelated to the operating performance of particular companies. 
 
Additional Financing Requirements and Access to Capital 
 
Nuran’s ability to realize its assets and discharge its liabilities depends on the continued financial support of its 
shareholders, the growth and profitability of the future sales of its products that are now marketed and obtaining 
additional financing.  In light of operating losses incurred during the year ended October 31, 2014 and the past 
years, the working capital deficiency as at October 31, 2014 and shareholders deficiency there is significant 
doubt about Nutaq’s ability to continue as a going concern. Nuran’s ability to realize its assets and discharge its 
liabilities depends on the continued financial support of its shareholders, the growth and profitability of the 
future sales of its products and obtaining additional financing if and when required.  Nuran has completed the 
development of two of its main products, one of which has supply agreements with a tier-one client and has 
begun marketing. Nuran also has in place a financing agreement for invoices and purchase orders up to a 
maximum of $2,500,000.  An attempt may be made to raise additional funds for the aforementioned purposes 
through public or private equity or debt financing, and collaborations with other companies or financing from 
other sources may be undertaken. There can be no assurance that additional funding will be available when 
required or at all. 
 
Sales Risks 
 
Nuran’s sales efforts target large corporations that require sophisticated data capture and production execution 
systems to collect and analyze data relating to various operational activities. Nuran spends significant time and 
resources educating prospective customers about the features and benefits of its solutions. Nuran’s sales cycle 
usually ranges from 3 to 12 months and sales delays could cause its operating results to vary. Nuran balances this 
risk by continuously assessing the condition of its sales pipeline and making the appropriate adjustments as far in 
advance as possible. Nuran’s strategy also includes a comprehensive program to build and improve relationships 
with our long-standing customers to better understand needs and proactively manage incoming business levels 
effectively. 
 
Foreign Exchange Risk 
 
Nuran’s sales are mainly outside Canada and are generally conducted in currencies other than the Canadian 
dollar, while a majority of our product research and development expenses, integration services, customer 
support costs and administrative expenses are in Canadian dollars. Fluctuations in the value of foreign currencies 
relative to the Canadian dollar can negatively, or positively, impact Nuran’s financial results. 
 
Outsourcing Risk 
 
Nuran outsources the manufacture of our products to third parties. If they do not properly manufacture our 
products or cannot meet our needs in a timely manner, we may be unable to fulfill our product delivery 
obligations and our costs may increase, and our revenue and margins could be negatively impacted. Our reliance 
on third-party manufacturers subjects us to a number of risks, including the absence of guaranteed manufacturing 
capacity and the inability to control the amount of time and resources devoted to the manufacture of our 
products. To mitigate this dependency, we have relationships with two separate manufacturing service providers 
and maintain contact with additional alternative suppliers in case our primary manufacturing sources should be 
disrupted. 
 
Competition 
 
Nuran must contend with strong international competition. Therefore, there are no guarantees that Nuran can 
maintain its competitive position. However, its unique services and products, and skilled human resources give it 
a competitive edge in several markets. 
 
Fluctuating Revenues 
 
Most of Nuran’s contracts are not covered by long-term agreements except for the wireless business with Non-
Refundable-Non-Cancelable Purchase Orders with its major client. 

aml
Text Box



 
 

CW7976849.7 A-29 
 

 
Availability and Cost of Qualified Professionals 
 
The high-technology industry’s strong growth increased the demand for qualified staff Nuran seeks to provide 
competitive compensation arrangements to retain and attract highly skilled personnel that are important to its 
business, including salaries, bonus arrangements and share incentive arrangements. The Directors believe that 
our compensation arrangements are competitive and adequate to allow Nuran to retain and attract the necessary 
calibre of employees. The loss of any board member, senior manager or other key personnel, as well as the 
inability to retain and/or attract new highly skilled personnel, could have a material adverse effect on our 
business. 
 
Ability to Develop and Expand Mix of Products and Services to Keep Pace with Demand and 
Technological Trends 
 
Nuran uses several means to remain on the cutting edge and to meet its customers’ changing needs—steady 
investments in product development and improvements, business alliances with major industry suppliers and 
partners, ongoing training of its personnel and occasional business acquisitions that provide it with specific 
know-how. 
 
Protection of Intellectual Property 
 
To protect its intellectual property, Nuran relies on a series of patent and trademark laws, provisions respecting 
trade secrets, confidentiality protection measures, and various contracts. Regardless of all the efforts made to 
retain and protect its exclusive rights, third parties could attempt to copy aspects of its products or obtain 
information regarded as exclusive without authorization. There can be no assurance that the measures taken by 
Nutaq to protect its exclusive rights will be sufficient. 
 
Dependence on Customers 
 
Nuran is currently dependent on a limited number of customers for the sale of its products and services. If one or 
several of these customers should cease doing business with Nutaq for any reason, or should reduce or defer their 
current or planned product purchases, Nuran’s operating results and financial position could be adversely 
affected. 
 
Inventory Qualification 
 
The audit report accompanying the audited financial statements of Nutaq for the financial year ended October 
31, 2014 and 2013 contains a reservation with respect to the opening and closing inventory balances and a 
reservation for the opening inventory balance for the year ended October 31, 2014 (the “Inventory Reservation”). 
The Inventory Reservation was included in the audit report due to the fact that the auditor was appointed by 
Nutaq during the 2014 fiscal year and was not able to observe the physical counting of inventories for any period 
prior to January 31, 2014. 
 
Market Risk 
 
There is currently no market through which the common shares of Nuran may be resold and shareholders may 
not be able to sell the common shares owned by them. This may affect the price of the securities in the secondary 
market, the transparency and availability of trading prices, the liquidity of the securities and the extent of issuer 
regulation. Nuran has submitted an application to list its common shares on the Canadian Stock Exchange (the 
“CSE”). Listing will be subject to the Company fulfilling all of the listing requirements of the CSE. There is no 
assurance that the common shares of the Company will be listed on the CSE as planned or at all. 
 
International Operations Risk 
 
Our international operations are subject to various economic, political and other uncertainties that could 
adversely affect our business. In fiscal   2014,   2013   and   2012, approximately 40%, respectively, of our sales 
were derived from sales outside the United States, and economic conditions in the countries and regions in which 
we operate significantly affect our profitability and growth prospects. The following risks, associated with doing 
business internationally, could adversely affect our business, financial condition and results of operations:   

 
• regional or country specific economic downturns; 
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• fluctuations in currency exchange rates, particularly the South African rand, Canadian dollar, and 
British pound sterling; 
 

• complications in complying with a variety of foreign laws and regulations, including with respect to 
environmental matters, which may adversely affect our operations and ability to compete 
effectively in certain jurisdictions or regions; 

 
• international political and trade issues and tensions; 

 
• unexpected changes in regulatory requirements, up to and including the risk of nationalization or 

expropriation by foreign governments; 
 
• higher tax rates and potentially adverse tax consequences including restrictions on repatriating 

earnings, adverse tax withholding requirements and double taxation; 
 

• greater difficulties protecting our intellectual property; 
 

• increased risk of litigation and other disputes with customers; 
 

• fluctuations in our operating performance based on our geographic mix of sales; 
 

• longer payment cycles and difficulty in collecting accounts receivable; 
 
• costs and difficulties in integrating, staffing and managing international operations, especially in 

rapidly growing economies; 
 
• transportation delays and interruptions; 
 
• natural disasters and the greater difficulty in recovering from them in some of the foreign countries 

in which we operate, especially in countries prone to earthquakes, such as Africa; 
 
• uncertainties arising from local business practices and cultural considerations; 
 
• customs matters and changes in trade policy, tariff regulations or other trade restrictions; and 
 
• national and international conflicts, including terrorist acts. 

 
We expect that the percentage of our sales occurring outside the United States will increase over time largely due 
to increased activity in Africa and other emerging markets. The foregoing risks may be particularly acute in 
emerging markets, where our operations are subject to greater uncertainty due to increased volatility associated 
with the developing nature of the economic, legal and governmental systems of these countries. If we are unable 
to successfully manage the risks associated with expanding our global business or to adequately manage 
operational fluctuations, it could adversely affect our business, financial condition or results of operations. 
 
Increased Costs of Being a Publicly Traded Company 
 
As we have publicly-traded securities, securities legislation and the rules and applicable exchange policies  
require listed companies to, among other things, adopt corporate governance and related practices, and to 
continuously prepare and disclose material information, all of which will significantly increase our legal and 
financial compliance costs. 
 
Litigation 
 
In the normal course of Nuran’s operations, it may become involved in, named as a party to, or be the subject of, 
various legal proceedings, including regulatory proceedings, tax proceedings and legal actions, related to 
personal injuries, property damage, property tax, land rights, the environment and contract disputes. The 
outcome of outstanding, pending or future proceedings cannot be predicted with certainty and may be 
determined adversely to the Company and as a result, could have a material adverse effect on the Company’s 
assets, liabilities, business, financial condition and results of operations. The Company is currently subject to 
certain litigation and regulatory actions, for a summary please see “Legal Proceedings” in Schedule “A” to this 
Material Change Report above. 
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1.10   Other MD&A Requirements 
 
Additional Information relating to Nutaq Innovation Inc. can be found at the Company’s head office at:  2150 
Cyrille-Duquet Street, Quebec, Quebec G1N 2G3. 
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Nutaq Innovation Inc. 
YEAR ENDED OCTOBER 31, 2014 
Management’s Discussion and Analysis of Financial Position and Results of Operation 
 
Selected Annual Information 

 

Year  ended October 
31, 2014 

(Audited) 
($) 

Year Ended October 31, 
2013 

(Restated and Audited) 
($) 

Year Ended October 31, 
2012 

(Restated and Unaudited)
($) 

TOTAL REVENUES 5,593,430 6,404,880 5,338,236 
GENERAL AND ADMINISTRATIVE EXPENSES 1,812,831 2,542,351 3,639,986 
NET INCOME (LOSS) (3,488,639) (2,625,283) (6,286,200) 
NUMBER OF SHARES 10,424,696 143 143 
LOSS/ SHARE (0.45) (0.42) (1.01) 
TOTAL ASSETS 4,685,502 7,171,793 4,291,708 
CURRENT LIABILITIES 4,358,686 4,953,313 1,270,163 
TOTAL LIABILITIES 9,703,264 14,221,008 8,715,640 
SHARE CAPITAL 8,070,407 2,550,315 2,550,315 
RETAINED EARNINGS (DEFICIT) (13,008,169) (9,599,530) (6,974,247) 
CASH FLOW FROM (USED IN) OPERATIONS  535,144 (2,905,766) (2,454,486) 
 
Results of Operations 
 
The following sets forth summary financial information for the periods indicated and is derived from Nutaq’s 
(“Nutaq or the “Company”) audited financial statements for the year ended October 31, 2014, the restated 
audited financial statements for the year ended October 31, 2013 and the restated and unaudited financial 
statements for the Company for the year ended October 31, 2012.  
 
Starting in 2012, Nutaq introduced a product oriented business model. As a consequence, the company’s 
research and development team concentrated its engineering resources to develop new wireless product and to 
improve its current product line. Therefore, the engineering services revenue stream would decrease overtime. 
This line of business is now geared towards modifying or adapting current product line to suit client’s features 
and requirements. As part of these engineering contract, Nutaq aims to retain intellectual property and rights 
over most of engineering projects. 
 
The objective of this major shift is to generate a more sustainable and growing business model. Introduced in 
2013, the new wireless infrastructure product line took a significant proportion of the revenue streams which was 
over 30% in 2013 and more than 50% in 2014. 
 
As part of this business model realignment, the ADP product line was improved and converted into a scalable, 
modular approach and is now sold as fully integrated systems and software tools for specific market like wireless 
and scientific instead of combination of electronic boards. 
 
Discussion of Operations 
 
Nutaq’s historical data related to revenues has always shown a strong first quarter whereas the second and third 
quarters have been similar. Compared to fiscal 2012 and 2013, the ADP product line has been growing in terms 
of number of systems sold but also in terms of purchase order size. However, revenues are still stable. During 
this last year ended October 31, 2014, most of ADP revenues were coming from large repeat orders from 
established clients. The engineering service revenue stream remains stable compared to 2013. Most of the 
engineering work has been concentrated in the development of Nutaq’s own equipment and products. Sold on 
hourly basis or on a fix bid model, the average rate per hour is $125.00. Most of 2014 engineering service 
revenue comes from a large contract form Singapore Defense Organization to deliver a Mesh Network System 
based on Nutaq technology.  
 
The wireless product continues to grow as expected especially due to a major OEM customer deploying product 
to operators. The pricing is still aligned with our 2013 pricing structure. Since majority of our revenue are billed 
in USD, another positive element is the currency exchange rate that led Nutaq’s revenue to grow by 6,285% 
compare to 2013 (average exchange rate USD vs CDN was 1.029914 for 2013 compare to an average of 1,0906 
for the year ended October 31, 2014, and an average of 1,1217 only for the month of October 2014). 
 
No other significant factors that caused changes in total revenue have been identified. The overall cost of sales 
passed from 56% to 68% of the total revenues in this current year versus the previous year ended October 31, 
2013. The OEM pro rata distribution of the Nutaq revenues has more than doubled between 2013 and 2014. 
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OEM revenues is associated to higher cost of sales, this has the effect to increase the overall cost of sales. Also, 
in 2014, the inventory was reduced by more than $300k to take into account corrections like obsolescence and 
other inventory adjustment. This also had the effect to increase the cost of sale during this period. Overall 
however, the cost of goods was decreased due to the effect of reduction of R&D staffing and the fact that part of 
the revenues in 2013 was due to TVWS engineering revenues for which the cost of sales were very low. 
 
As a significant sale growth is anticipated for GSM in the developing countries, Nutaq has continued to invest 
R&D effort in improving its GSM product. The goal was to reduce manufacturing cost and improve profit 
margin. The design started last March and is expected to be completed with a first revision for production by 
May 2015 for a Tier one client specific request. The total expenditure as of October 2014 is $350k and the 
anticipated remaining cost is about $650k. The associated revenues are expected to ramp up as soon as the 
improved product is available. 
 
Beside the above hardware platform, Nutaq has also invested R&D effort in improving the GSM software IP. It 
has licensed a 3rd party GSM software IP last March 2014 (at a cost of $246k USD$272k, of which $40.8k CDN 
has been paid, the remaining to be paid after completing the integration), which is since being integrated into its 
GSM hardware platform.  In addition to the licensing cost, Nutaq has spent about $70k and anticipates to spend 
another $90k in labor for the HW-SW integration.  The first release to customer is targeted for second quarter for 
2015, with gradual rollouts/incremental R&D enhancements/expenses moving forward. 
 
Nutaq has also started investing R&D effort into the revision and upgrade of the current LiteCell allowing 
growth sale to existing tier one client and 4G LTE product. LTE sales is believed to gradually follow the GSM 
roll outs as customers become interested in data services in addition to the GSM voice service.  To date, the total 
expenditures of $457k for the software IP licensing, and $60k of labor to build a lab prototype. 
 
1.1 Summary of Quarterly Results  

 

August 1st to 
October 31st 2014 

(Q4) (Unaudited) ($)

May 1st to July 31st, 
2014 (Q3) 

(Unaudited) 
($) 

February 1st to April 
30th, 2014 (Q2) 

(Unaudited) 
($) 

November 1st , 2013 to 
January 31st, 2014 (Q1)

(Unaudited) 
($) 

 
Engineering Services 315,879 239,754 280,934 199,840 
Advanced Development 
Platform(ADP) 

402,130 660,539 591,729 872,318 

Wireless Product 552,209 435,917 492,235 632,315 
Special Project – TVWS 0 0 0 0 
Others 187,348 38,509 22,223 68,351 
Total Revenues 1,457,566 1,374,719 1,387,121 1,772,824 

 
1.2 Liquidity and Capital Resources 
 
Nutaq has from 2012 to 2014 reinvested cash generated from operations into research and development. This has 
created a low liquidity base. However, Nutaq has secured a factoring line, which provides the company with 
additional resources and secures all working capital needs. In recent months, Nutaq has reduced its factoring to 
reduce financial costs and secured lender converted an amount of 5.1M of its long term debt in equity in the 
company. Liquidity risk is the risk that the Company might be unable to meet its obligations. The Company 
manages its liquidity needs by monitoring forecasts of cash inflows and outflows due in day-to-day business. Net 
cash requirements on day-to-day, week-to-week and 30-day projections are compared to available borrowing 
facilities in order to determine headroom or any shortfalls. This analysis shows that available borrowing facilities 
are expected to be sufficient since financing facilities are already in place. Thus, liquidity shortages are 
forecasted well in advance and can be addressed right away. 
 
The Company considers expected cash flows from financial assets in assessing and managing liquidity risk, in 
particular its cash resources and trade accounts receivables. The Company’s existing cash resources and its trade 
accounts receivable are insufficient to cover the current cash outflow requirement and, therefore, the Company 
has available borrowing facilities. Cash flows from trade and other receivables are all contractually due within 
six months. 
 
The factoring line that the company has, enables Nutaq to generate liquidity when the products are shipped. 
Further, some of Nutaq’s customers have agreed to upfront payment terms which finance the production of 
Nutaq’s products. In case, of liquidly shortage Nutaq is able to reduce development expenditure dramatically as 
well as finance its purchasing orders through a factoring partner.  
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In the year ended October 31, 2014, Nutaq had around 50% of its revenues attributed to Wireless Products and 
approximately the same percentage to the ADP/BAS business unit.  Looking at the table below representing 
the % of amount we pay our different suppliers in order to start producing a unit, it can be seen that for Wireless 
Products business unit, almost 70% of the amount of the cost of sales is required to be paid before being able to 
finish producing the units to deliver while this percentage is about 7% for the ADP business unit. 
 

CATEGORY OF 
REVENUE Up front payment Cash on Delivery NET 30 

OEM 46.9% 21.8% 31.3% 

BAS 4.0% 3.3% 92.7% 
 
For the Wireless business units, the fact the upfront payment required to start production is paid in full by some 
of Nutaq customers helps the working capital and liquidity. However, the goal going forward will be to work 
with suppliers to relax payment terms with actual suppliers and if not possible, qualify new suppliers with whom 
this exercise will be possible. 
 
Regarding ADP business unit, the payment terms are more flexible for Nutaq as seen above in the table. Also, 
another factor which helps is the fact that a certain percentage of BAS customers pay some upfront payment 
while purchasing their products, paying around 20% of the cost of good at the moment of passing their purchase 
order.  
 
The Company believes this is beneficial as most of the production done for the BAS business units 
subassemblies were done prior to receiving the PO from the customer. Starting those productions before 
receiving the actual PO from the customer is absolutely required in order to deliver the products in a timely 
fashion (which is less than the actual manufacturing lead-time it takes to actually build and test those units). This 
exercise is done by following strict rules of forecast analysis, and producing and buying in a just in time fashion 
using kanban stock or other relevant buying strategy.  
 
From a review of the stock turnover coefficient in the last 3 years, the inventory turnover coefficient has been 
increased each quarter facilitating working capital going from 0.7 to 2.0, and thus increasing turnover coefficient 
by a factor of 3 during that period. 
 
Off Balance Sheet Arrangements 
 
At October 31, 2014, the Company had no material off-balance sheet arrangements such as guarantee contracts, 
contingent interest in assets transferred to an entity, derivative instruments obligations or any other obligations 
that trigger financing, liquidity, market or credit risk to the Company. 
 
Related Party Transactions 
 
The Company’s related parties include companies under common control as well as key management personnel.  
 
Unless otherwise stated, none of the transactions incorporate special terms and conditions and no guarantees 
were given or received. 
 
During the period, the company entered into the following transactions with related parties: 
 

 2014-10-31 
(9 months) 

$ 

2013-10-31 
(9 months) 

Unaudited $ 

2014-10-31 
(12 months) 

$ 

2013-10-31 
(12 months) 

$ 

2012-10-31 
(12 months) 
Unaudited $ 

Companies under 
common control 

     

Administrative 
expenses 

254,891 114,294 266,561 122,475 129,377 

Financial 
Expenses 

 

786,433 866,293 1,104,305 1,084,393 920,424 

Companies controlled 
by a Director 

     

Administrative 
Expenses 

 96,000  132,000 84,000 

Financial 
expenses 

 58  58  
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 2014-07-31 

(9 months) 
2013-10-31 
(12 months) 

2012-10-31 
(12 months) 
Unaudited 

 
Companies under common control 
 Administrative expenses 
 Financial expenses 

$ 
 
      83,318 
 1,015,764 

 $ 
 
    122,475 
 1,084,393 

 $ 
 
 129,377 
 920,424 

 
Companies controlled by a director 
 Administrative expenses 
 Financial expenses 

  
 
 132,000 
          58 

 
 
   84,000 

 
The Company’s key management consists of the directors and executives. The key management personnel 
remuneration totals $488,809 for the year ended October 31, 2014; $580,944 for the year ended October, 2013; 
and $456,760 for the year ended October 31, 2012). 
 
Financing 
 
No share purchase warrants or stock options were outstanding at any time during the year ended October 31, 
2014. 
 
Proposed Transactions 
 
There are no proposed transactions at the date of this report. 
 
Risks and Uncertainties 
 
See “Risks and Uncertainties” in the MD&A summary of the January 31, 2015 quarter above. 
 
Other MD&A Requirements 
 
Additional Information relating to Nutaq Innovation Inc. can be found at the Company’s head office at:  2150 
Cyrille-Duquet Street, Quebec, Quebec G1N 2G3. 
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Nutaq Innovation Inc. 
YEAR ENDED OCTOBER 31, 2013 
Management’s Discussion and Analysis of Financial Position and Results of operation 
 
1.1 Date of Report 

 
The following information as of October 31, 2013, should be read in conjunction with the audited financial 
statements of Nutaq Innovation Inc. (“the Company”) for the years ended October 31, 2013 and 2012. The 
financial statements of the Company for the year ended October 31, 2013 have been prepared in accordance 
with International Financial Reporting Standards (“IFRS”) as issued by the International Accounting 
Standards Board (“IASB”), having previously prepared its financial statements in accordance with pre-
changeover Canadian Generally Accepted Accounting Principles (“pre-changeover Canadian GAAP”). 
 
1.2 Selected Annual Information 

 

Year Ended October 
31, 2013 

Unaudited 
($) 

Year Ended October 
31, 2012 

Unaudited 
($) 

Engineering Services 1,177,289 2,992,400 
Advanced Development Platform(ADP) 2,217,014 2,268,375 
Wireless Product 1,596,241 129,613 
Special Project – TVWS 1,274,786 0 
Others 139,550 17,848 
Total Revenues 6,404,880 5,338,236 
General and Administrative expenses 2,542,351 3,639,986 
Net income (loss) (2,625,283) (6,286,200) 
Total assets 7,171,793 4,291,708 
Current liabilities 4,953,313 1,270,163 
Total liabilities 14,221,008 8,715,640 
Share capital 2,550,315 2,550,315 
Retained earnings (deficit) (9,599,530) (6,974,247) 
Cash flow from (used in) operations  (2,905,766) (2,454,486) 

 
1.3 Results of Operations 
 
The following sets forth summary financial information for the periods indicated and is derived from 
Nutaq’s financial statements for the year ended October 31, 2014, and the financial statements for the 
Company for the year ended October 31, 2012.  
 
Starting in 2012, Nutaq introduced a product oriented business model. As a consequence, the company’s 
research and development team concentrated its engineering resources to develop new wireless product and 
to improve its current product line. Therefore, the engineering services revenue stream would decrease 
overtime. This line of business is now geared towards modifying or adapting current product line to suit 
client’s features and requirements. As part of these engineering contract, Nutaq aims to retain intellectual 
property and rights over most of engineering projects. 
 
The objective of this major shift is to generate a more sustainable and growing business model. Introduced 
in 2013, the new wireless infrastructure product line took a significant proportion of the revenue streams 
which was over 40% in 2013.  
 
As part of this business model realignment, the ADP product line was improved and converted into a 
scalable, modular approach and is now sold as fully integrated systems and software tools for specific 
market like wireless and scientific instead of combination of electronic boards.  
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Discussion of Operations 
 
Aside from the TVWS contract, the revenues remained stable between 2012 and 2013. There were no 
significant changes in the product pricing structure. The revenue proportions were impacted by the business 
model shift. In 2012, 56% of the revenues was coming from large engineering service contract which were 
ending in 2012-13. The ADP revenues remained stable. In 2013, the introduction of GSM wireless product 
converted into a dramatic increase in revenues from $129,613 to $1,596,241.  During that period, Nutaq 
started to deliver its product line to different OEM clients. The cost of the wireless product line is based on 
volume so varies from $558 to $995 for the Super Femto and $2,200 to $5,000 for the LiteCell. The 
revenue stream called OTHERS is negligible compare to the total amount. This revenues line combines 
deferred revenue, work in progress and components transfer to our contract manufacturers. 
 
For the year ended October 31, 2013, we can see a cost of sales representing around 56% of total revenues 
(cost of sales of 3.6M compared to revenues of 6.4M). Those costs are consistent with the typical margin 
Nutaq gets for each business units and how each of those business units’ revenues are spread.   More than 
67% of the cost of sales of $3.6 Million is attributable to material cost of goods associated to producing the 
different products associated to those revenues.  The other 33% is attributable to production, R&D, 
technical support and control quality staffing.   
 
Nutaq has invested into the R&D of TVWS (TV White Spaces), an emerging technology that makes use of 
vacant broadcast television channels for providing wireless connectivity to remote and rural areas, i.e., low 
population density areas where wired services are not available/profitable. The wireless link can be used for 
several applications, such as providing Internet services to resident, schools or businesses, for connecting 
remote GSM base stations to voice operators, or for connecting machines posted in a remote location with a 
monitoring station. Nutaq has invested about $244k in exploring this technology, attending conferences and 
discussing with vendors and partners, before proceeding with a demo trial in Swaziland, Africa, which was 
completed in May 2013 (equipment, travel, and labor of about $180k expensed into this trial). Since then a 
commercial deployment is being negotiated ($600k of equipment), as well as other deployments being 
discussed with other prospects, such as in Democratic Republic of the Congo, Tchad, Vermont and Haiti. 
 
For the year ended October 31st 2013, we can see that the cost of sales has increased from 45% to about 
56% from October 31st 2012. This is mainly due to the fact that a big part of the revenues was shifted from 
the turnkey business unit to the OEM business unit while ADP/BAS revenues staying pretty much the 
same. The turnkey business unit has a very low cost of sales in term of material expenses (10% to 25% 
depending on the contract), and that the OEM business revenues are always associated with a higher cost of 
sales in term of material expenses (55% to 65%). Thus, the overall cost of sales for year finishing October 
31st 2013 is mainly explained by the fact that the turnkey business units was less than one third the pro rata 
value of the company revenues of the year before (decreasing from 56% to 18% from 2012 to 2013) and 
that the OEM business has increased from 2% to around 25% in terms of relative company revenues. This 
change in cost of sale is thus aligned with Nutaq strategy which is to move towards short term scalable 
revenues, which is not possible while focusing on the turnkey business unit. 
 
1.4 Liquidity and Capital Resources 

 
Nutaq has from 2012 to 2013 reinvested cash generated from operations into research and development. 
This has created a low liquidity base. However, Nutaq has secured a factoring line, which provides the 
company with additional resources and secures all working capital needs. The Company manages its 
liquidity needs by monitoring forecasts of cash inflows and outflows due in day-to-day business. Net cash 
requirements on day-to-day, week-to-week and 30-day projections are compared to available borrowing 
facilities in order to determine headroom or any shortfalls. This analysis shows that available borrowing 
facilities are expected to be sufficient since financing facilities are already in place. Thus, liquidity 
shortages are forecasted well in advance and can be addressed right away. 
 
Nutaq management believes that Nutaq is well positioned to secure cash and cash equivalents for their 
ongoing operations, its sales expansion as well as development activities. The factoring line that the 
company has, enables Nutaq to generate liquidity when the products are shipped. Further, some of Nutaq’s 

aml
Text Box



 
 

CW7976849.7 A-38 
 

customers have agreed to upfront payment terms which finance the production of Nutaq’s products. In case, 
of liquidly shortage Nutaq is able to reduce development expenditure dramatically as well as finance its 
purchasing orders through its factoring partner. 
 
Off Balance Sheet Arrangements. 
 
At October 31, 2013, the Company had no material off-balance sheet arrangements such as guarantee 
contracts, contingent interest in assets transferred to an entity, derivative instruments obligations or any 
other obligations that trigger financing, liquidity, market or credit risk to the Company. 
 
1.5 Related Party Transactions 

 
The Company incurred the following charges from directors and former directors of the Company, 
companies controlled by directors of the Company or companies with common directors: 
 

 Bleu Gestion: monthly $20,000 advisory fees 
 Finexcorp: Financing fees according to factoring agreement 
 Loan of $3.5 Million from Finexcorp. Inc. to Nutaq. 
 Philip Kirsch Loan of $1.5 Million to Nutaq. 

 
1.6 Financing 

 
No share purchase warrants or stock options were outstanding at any time during the year ended October 
31, 2013. 
 
1.7 Proposed Transactions 

 
There are no proposed transactions at the date of this report. 
  
1.8 Forward Looking Statements 

 
Statements throughout this MD&A that are not historical facts may be considered “forward looking 
statements.” Some of the statements contained herein including, without limitation, financial and business 
prospects and financial outlooks may be forward-looking statements which reflect management’s 
expectations regarding future plans and intentions, growth, results of operations, performance and business 
prospects and opportunities. Words such as “may”, “will”, “should”, “could”, “anticipate”, “believe”, 
“expect”, “intend”, “plan”, “potential”, “continue” and similar expressions have been used to identify these 
forward looking statements. These statements reflect management’s current beliefs and are based on 
information currently available to management. 
 
Readers are cautioned not to place undue reliance on these forward-looking statements as the Company’s 
actual results, performance or achievements may differ materially from any future results, performance or 
achievements expressed or implied by such forward-looking statements if known or unknown risks, 
uncertainties or other factors affect the Company’s business, or if the Company’s estimates or assumptions 
prove inaccurate. Therefore, the Company cannot provide any assurance that forward-looking statements 
will materialize. 
 
1.9 Risks and Uncertainties 

 
See “Risks and Uncertainties” in the MD&A summary of the January 31, 2015 quarter above. 
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