
No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise.

The securities offered hereby have not been and will not be registered under the U.S. Securities Act of 1933, as amended 
(the “U.S. Securities Act”) or the securities laws of any state of the United States, its territories or possessions or the 
District of Columbia (the “United States”).  Accordingly, except as permitted under the Underwriting Agreement as 
defined herein, these securities may not be offered or sold within the United States, and this short form prospectus does 
not constitute an offer to sell or a solicitation of an offer to buy any of these securities within the United States.  See 
“Plan of Distribution”. 

Information has been incorporated by reference in this prospectus from documents filed with securities commissions or 
similar authorities in Canada.  Copies of the documents incorporated herein by reference may be obtained on request 
without charge from the secretary of the issuer at 858 Beatty St., 4th floor, Vancouver, British Columbia, V6B 1C1, 
telephone: (604) 630-3278, and are also available electronically at www.sedar.com.  

SHORT FORM PROSPECTUS

New Issue August 29, 2012

AVIGILON CORPORATION

$23,000,000

3,593,750 Common Shares

This short form prospectus (this “Prospectus”) qualifies the distribution (the “Offering”) of 3,593,750 common shares (the 
“Common Shares” with each Common Share offered pursuant to this Prospectus, an “Offered Share”) of Avigilon 
Corporation (the “Corporation” or “Avigilon”) at a price of $6.40 per Offered Share (the “Offering Price”) pursuant to the 
terms of an underwriting agreement (the “Underwriting Agreement”) dated as of August 17, 2012 between the Corporation 
and GMP Securities L.P., PI Financial Corp., Clarus Securities Inc. and Versant Partners Inc. (collectively, the 
“Underwriters”).  See “Plan of Distribution”.  The Offering Price of the Shares offered hereunder was determined by 
negotiation between the Corporation and the Underwriters.

PRICE:  $6.40 PER COMMON SHARE

Price to
the Public

Underwriters’
Fee

Net Proceeds
to Avigilon(1)

Per Offered Share .................................................................... $6.40 $0.32 $6.08
Total(2) ............................................................................... $23,000,000 $1,150,000 $21,850,000

Notes:

(1) Pursuant to the terms and conditions of the Underwriting Agreement, the Underwriters will receive a cash fee (the 
“Underwriters’ Fee”) equal to five percent (5%) of the gross proceeds of the Offering, or $0.32 per Share.  See “Plan of 
Distribution”. 

(2) After deducting the Underwriters’ Fee, but before deducting the expenses of the Offering, including listing fees and the 
reasonable expenses of the Underwriters incurred in connection with the Offering, estimated to be $250,000, which will be paid 
by the Corporation from the proceeds of the Offering.  See “Use of Proceeds”.

(3) The Corporation has granted to the Underwriters an over-allotment option (the “Option”) to purchase up to an additional 539,062 
Common Shares (the “Additional Shares”) of the Corporation at the Offering Price, exercisable in whole or in part at the 
discretion of the Underwriters for a period of 30 days from the closing date of the Offering.  If the Option is exercised in full, the 
total price to the public, Underwriters’ Fee and net proceeds to the Corporation will be $26,449,997, $1,322,500 and 
$25,127,497, respectively.  This Prospectus also qualifies the distribution of the Option and the Additional Shares issuable upon 
the exercise of the Option.  See “Plan of Distribution”.  Unless the context otherwise requires, references herein to the “Offering” 
assume the exercise of the Option in full and references to “Shares” mean the Offered Shares and the Additional Shares.  A 
purchaser who acquires securities forming part of the Underwriters’ over-allotment position acquires those Shares under this 
Prospectus, regardless of whether the over-allotment position is ultimately filled through the exercise of the Option or secondary 
market purchases.

http://www.sedar.com
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Underwriters’ position
Maximum size or number of

securities available Exercise period
Exercise price or average

acquisition price
Over-allotment option(1) Option to acquire up to 539,062

Additional Shares
30 days from the closing date

of the Offering
$6.40 per Additional Share

Notes:

(1) This Prospectus also qualifies the distribution of the Option and the Additional Shares issuable upon the exercise of the Option.  
See “Plan of Distribution”.  

Subject to applicable laws, the Underwriters may, in connection with the Offering, effect transactions intended to stabilize or 
maintain the market price of the Common Shares at levels other than those which might otherwise prevail in the open 
market. Such transactions, if commenced, may be discontinued at any time. The Underwriters propose to offer the Offered 
Shares initially at the Offering Price. After the Underwriters have made reasonable efforts to sell all of the Offered 
Shares by this Prospectus at such price, the Offering Price may be decreased, and further changed from time to time, 
to an amount not greater than the Offering Price.  However, in no event will the Corporation receive less than net 
proceeds of $6.08 per Offered Share. See “Plan of Distribution”.  

The Underwriters, as principals, conditionally offer these securities, subject to prior sale, if, as and when issued by the 
Corporation and accepted by the Underwriters in accordance with the conditions contained in the Underwriting Agreement 
referred to under “Plan of Distribution”.  

Subscriptions for the Shares will be received subject to rejection or allotment in whole or in part and the right is reserved to 
close the subscription books at any time without notice.  The closing of the Offering is expected to occur on or about 
September 6, 2012 or such later date as the Corporation and the Underwriters may agree (the “Closing Date”), however, the 
Offered Shares are to be taken up by the Underwriters, if at all, on or before a date not later than 42 days after the date of the 
receipt for the final short form prospectus.  It is expected that one or more global certificates evidencing the Shares 
distributed under this Prospectus in Canada will be issued in registered form to CDS Clearing and Depository Services Inc. 
(“CDS”) and will be deposited with CDS on the Closing Date.  No certificates evidencing the Shares will be issued to 
Canadian resident purchasers or to persons in the United States who are “qualified institutional buyers”, as such term is 
defined in Rule 144A under the U.S. Securities Act, except in certain limited circumstances, and registration will be made in 
the depository service of CDS.  Such purchasers of Shares will receive only a customer confirmation from the Underwriters 
or other registered dealer who is a CDS participant and from or through whom a beneficial interest in the Shares is 
purchased.  Offered Shares issued to purchasers in the United States pursuant to Regulation D under the U.S. Securities Act 
will be certificated pursuant to the terms and conditions contained in the Underwriting Agreement referred to under “Plan of 
Distribution” below and will be available at closing of the Offering.  Certain legal matters relating to the Shares will be 
passed upon by Fasken Martineau DuMoulin LLP, on behalf of the Corporation, and by Wildeboer Dellelce LLP, on behalf 
of the Underwriters. 

Unless otherwise stated, references to “dollars” and “$” in this Prospectus are to Canadian dollars.

The outstanding Common Shares of the Corporation are listed on the Toronto Stock Exchange (the “TSX”) under the trading 
symbol “AVO”.  On August 28, 2012, the last trading day prior to the date of this Prospectus, the closing price of the 
Corporation’s Common Shares on the TSX was $6.85 per Common Share.  The TSX has conditionally approved the listing 
of the Shares distributed hereunder, subject to the Corporation fulfilling all the listing requirements of the TSX by November 
15, 2012.  

An investment in the Corporation’s Common Shares should be considered speculative due to various factors, 
including the nature of the Corporation's business.  The risk factors outlined or incorporated by reference in this 
Prospectus should be carefully reviewed and considered by prospective purchasers in connection with their 
investment in the Shares.  See “Forward Looking Statements” and “Risk Factors”.

Investors should rely only on the information contained in or incorporated by reference into this Prospectus.  The Corporation 
has not authorized anyone to provide investors with different information.  Neither the Corporation nor the Underwriters are 
making an offer of these securities in any jurisdiction where the offer is not permitted.  Investors should not assume that the 
information contained in this Prospectus is accurate as of any date other than the date on the front of this Prospectus.  The
Corporation’s business, operating results, financial condition and prospects may have changed since that date.

The address of the Corporation’s head office is 858 Beatty St., 4th floor, Vancouver, British Columbia, V6B 1C1.  The 
Corporation’s registered office address is 2900 – 550 Burrard Street, Vancouver, British Columbia, V6C 0A3.
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FORWARD LOOKING STATEMENTS

This Prospectus contains “forward-looking information” within the meaning of applicable Canadian securities 
legislation.  Forward-looking information may include, but is not limited to, information with respect to the 
developments in Avigilon’s operations in future periods, the adequacy of Avigilon’s financial resources, costs 
and timing of development and Avigilon’s executive compensation approach and practice.  Wherever possible, 
words such as “plans”, “expects” or “does not expect”, “budget”, “scheduled”, “estimates”, “forecasts”, 
“anticipate” or “does not anticipate”, “believe”, “intend” and similar expressions or statements that certain 
actions, events or results “may”, “could”, “would”, “might” or “will” be taken, occur or be achieved, have been 
used to identify forward-looking information.

Forward-looking information is subject to a variety of known and unknown risks, uncertainties and other factors 
that could cause actual events or results to differ from those expressed or implied by the forward-looking 
information, including, without limitation, those described under “Risk Factors” and the following: 

 reduced spending by the Corporation’s customers that result from changes in spending policies 
or budget priorities;

 the Corporation’s ability to manage risks inherent in foreign operations;

 the Corporation’s ability to protect its brand;

 the Corporation’s ability to obtain products and parts from suppliers on a timely basis and on 
favorable terms;

 the Corporation’s ability to manage its manufacturing and logistical services successfully;

 the reliability of product manufacturing and assembly and logistical services provided by third 
parties;

 possible changes in the demand for the Corporation’s products;

 the Corporation’s ability to successfully execute its business strategies;

 the Corporation’s ability to establish new relationships and to build on its existing relationships 
with integrators and dealers; and

 the Corporation’s ability to manage cash flow, foreign exchange risk and working capital.

This list is not exhaustive of the factors that may affect any of the Corporation’s forward-looking information.  
Although Avigilon has attempted to identify important factors that could cause actual results to differ materially 
from those contained in forward-looking information, there may be other factors that cause results not to be as 
anticipated, estimated or intended.  There can be no assurance that such information will prove to be accurate, as 
actual results and future events could differ materially from those anticipated in such information.  Forward-
looking information involves statements about the future and is inherently uncertain, and Avigilon’s actual 
achievements or other future events or conditions may differ materially from those reflected in the forward-
looking information due to a variety of risks, uncertainties and other factors, including, without limitation, those 
referred to under the heading “Risk Factors” contained in this Prospectus and in the Current AIF (as defined 
below) incorporated herein by reference.  In connection with the forward-looking statements contained in this
Prospectus, the Corporation has made certain assumptions about its business, including about the projected 
growth in the video surveillance industry, the Corporation’s ability to continue developing and delivering 
products that meet the need of current and potential customers, the Corporation’s ability to maintain adequate 
supply of its products and the components required to produce them and the Corporation’s ability to continue to 
obtain qualified staff and equipment in a timely and cost-efficient manner. The Corporation has also assumed 
that no significant events occur outside of the Corporation’s normal course of business. Although the 
Corporation believes that the assumptions inherent in the forward-looking statements are reasonable as of the 
date of this Prospectus, forward-looking statements are not guarantees of future performance and, accordingly, 
undue reliance should not be put on such statements due to the inherent uncertainty therein. Avigilon’s forward-
looking information is based on the beliefs, expectations and opinions of management of the Corporation
(“Management”) on the date the statements are made, and the Corporation does not assume any obligation to 
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update forward-looking information, whether as a result of new information, future events or otherwise, other 
than as required by applicable law.  For the reasons set forth above, prospective investors should not place undue 
reliance on forward-looking information.

ELIGIBILITY FOR INVESTMENT

In the opinion of Fasken Martineau DuMoulin LLP, counsel to Avigilon with respect to Canadian legal matters, 
and Wildeboer Dellelce LLP, counsel to the Underwriters with respect to Canadian legal matters, based on the 
current provisions of the Income Tax Act (Canada) and the regulations thereunder (the “Tax Act”), on the date of 
their issue the Offered Shares and the Additional Shares, as the case may be, if listed on a “designated stock 
exchange” as defined in the Tax Act (which includes the TSX), will be a qualified investment under the Tax Act 
for a trust governed by a registered retirement savings plan (“RRSP”), registered retirement income fund 
(“RRIF”), registered education savings plan, deferred profit sharing plan, registered disability savings plan and 
tax-free savings account (“TFSA”), each as defined in the Tax Act.

Notwithstanding the foregoing, a holder of Common Shares or Additional Shares will be subject to a penalty tax 
under the Tax Act if the Common Shares are held in an RRSP, RRIF or TFSA, and the holder does not deal at 
arm’s length with Avigilon or has a “significant interest” in either Avigilon or in any corporation, partnership or 
trust with which Avigilon does not deal at arm’s length (within the meaning of the Tax Act).  Generally, a holder 
will not have a significant interest in Avigilon provided the holder, together with persons with whom the holder 
does not deal at arm’s length, does not directly or indirectly own 10% or more of the issued shares of any class of 
the capital stock of Avigilon, or of any corporation related to Avigilon (within the meaning of the Tax Act).  
Holders of a TFSA and annuitants or beneficiaries of an RRSP or RRIF should consult their own tax advisors in 
regard to the application of these rules in their own particular circumstances.

DOCUMENTS INCORPORATED BY REFERENCE

Information has been incorporated by reference in this Prospectus from documents filed with securities 
commissions or similar authorities in Canada.  Copies of the documents incorporated herein by reference may be 
obtained on request without charge from the Corporate Secretary of the Corporation at 858 Beatty St., 4th floor, 
Vancouver, British Columbia, V6B 1C1 and are also available electronically at www.sedar.com.

The following documents, filed with the securities commissions or similar authority in each of the Provinces of 
Canada and available on the System for Electronic Documents Analysis and Retrieval (“SEDAR”) at
www.sedar.com, are specifically incorporated by reference and form an integral part of this Prospectus:

(a) Annual Information Form of the Corporation for the financial year ended December 31, 2011, 
dated as of March 21, 2012 (the “Current AIF”);

(b) Audited consolidated annual financial statements (including notes thereto) of the Corporation, 
consisting of the consolidated statements of financial position as at December 31, 2011, 
December 31, 2010 and January 1, 2010, and consolidated statements of comprehensive 
income, changes in equity and cash flows for each of the years ended December 31, 2011 and 
December 31, 2010, together with the report of the auditor’s dated February 29, 2012; 

(c) Management’s Discussion and Analysis as of and for the financial years ended December 31, 
2011 and December 31, 2010;

(d) Unaudited consolidated interim financial statements of the Corporation (including notes 
thereto) consisting of the consolidated statements of financial position as at June 30, 2012 and 
December 31, 2011, and consolidated statements of comprehensive income, changes in equity 
and cash flows for the three and six month periods ending June 30, 2012 and June 30, 2011;

(e) Management’s Discussion and Analysis as of and for the three and six months ended June 30, 
2012 and June 30, 2011;

(f) Material Change Report dated January 27, 2012 with respect to the completion of the 
Corporation’s initial public offering and secondary offering of its Common Shares (the “IPO”) 
and the syndicate of underwriters for the IPO exercising their over-allotment option; 

http://www.sedar.com
http://www.sedar.com
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(g) Material Change Report dated January 27, 2012 with respect to the appointment of Bradley 
Bardua to the position of chief financial officer;

(h) Management Information Circular dated April 16, 2012 for the annual general meeting of 
shareholders of the Corporation held on May 23, 2012; and

(i) Material Change Report dated August 15, 2012 relating to the Offering.

Any document of the type referred to in section 11.1 of Form 44-101F1 Short Form Prospectus, if filed by the 
Corporation after the date of this Prospectus and prior to the termination of this distribution, shall be deemed to 
be incorporated by reference in this Prospectus.

Any statement contained in this Prospectus or in a document incorporated or deemed to be incorporated by 
reference herein will be deemed to be modified or superseded for the purposes of this Prospectus to the extent 
that a statement contained herein, or in any other subsequently filed document that also is or is deemed to be 
incorporated by reference herein, modifies or supersedes such statement.  Any statement so modified or 
superseded will not be deemed, except as so modified or superseded, to constitute a part of this Prospectus. The 
modifying or superseding statement need not state that it has modified or superseded a prior statement or include 
any other information set forth in the document that it modifies or supersedes.  The making of such a modifying 
or superseding statement will not be deemed an admission for any purpose that the modified or superseded 
statement, when made, constituted a misrepresentation, an untrue statement of a material fact or an omission to 
state a material fact that is required to be stated or that is necessary to make a statement not misleading in light of 
the circumstances in which it was made.

SUMMARY DESCRIPTION OF BUSINESS

Name and Corporate History

Avigilon was incorporated under the Canada Business Corporations Act (the “CBCA”) on October 22, 2004 as 
“Avigilon Corporation”. 

Avigilon’s head office is located at 858 Beatty St., 4th floor, Vancouver, British Columbia, V6B 1C1 and its 
registered office is located at 2900 – 550 Burrard Street, Vancouver, British Columbia, V6C 0A3.

Avigilon has one material, wholly-owned subsidiary, Avigilon UK Limited (“Avigilon UK”), which was 
incorporated under the laws of the United Kingdom on September 17, 2007 and operates as a cost centre for 
Avigilon’s activities in the United Kingdom.



4

Company Overview

Avigilon is  a leader in the design, manufacturing and marketing of high definition, network-based video 
surveillance systems and equipment for the global security market.  The Avigilon surveillance system (the 
“Avigilon System”) has been designed to provide high quality video capture, transmission, recording and 
playback. The components of the Avigilon System include cameras, recording hardware and software, which 
may be sold separately or in combination to provide customers with a customizable end-to-end video 
surveillance solution. The features and capabilities of the components provide the Avigilon System with the 
versatility to be configured and deployed in many different applications in a variety of industries. Avigilon also 
sells accessories to complement its system. 

A significant advantage of the Avigilon System is that it may be installed as a complete video surveillance 
system or combined with other third party brand components to complement a customer’s existing video 
surveillance infrastructure. In addition, the Avigilon System and its components have been designed to deliver 
detailed live or recorded images, which may be viewed on a local network or over the Internet. To date, Avigilon 
Systems have been installed at over 14,000 customer sites in more than 80 countries. Such sites include school 
campuses, transportation systems, healthcare centres, public venues, critical infrastructure, prisons, factories, 
casinos, airports, financial institutions, government facilities and retailers. The Avigilon System and its 
components are promoted by Avigilon sales staff and sold through a global network of more than 1,000 security 
equipment integrators and dealers, each of whom are security specialists in their respective regions and have 
strong reputations and relationships with their end-user customers. 

CONSOLIDATED CAPITALIZATION 

The following table sets forth the consolidated capitalization of Avigilon as at June 30, 2012, before and after 
giving effect to the Offering.  The table should be read in conjunction with the unaudited condensed interim 
consolidated financial statements of Avigilon and the related notes and management’s discussion and analysis in 
respect of those statements that are incorporated by reference in this Prospectus. 

Capital

Outstanding as at June 30, 
2012 prior to giving effect to 

the Offering 

($ 000)

Outstanding as at June 30, 
2012 after giving effect to 

the Offering (1)(2)

($ 000)
Shareholders equity

Capital Stock
(31,451,287 Common Shares) $37,920 –
(35,584,099 Common Shares) – $62,798
Equity Compensation Reserve $4,057 $4,057
Deficit ($4,540) ($4,540)
Total shareholders equity $37,437 $62,315

Notes:
(1) Assumes exercise in full of the Option.
(2) After deducting the Underwriters’ Fee of $1,332,500 and the Offering expenses estimated at approximately $250,000. 

USE OF PROCEEDS

The net proceeds to be received by Avigilon from the Offering are estimated to be $21,600,000, or $24,877,497 
if the Option is exercised in full, after deducting the Underwriters’ Fee and the expenses of the Offering, which 
are estimated to be $250,000 and without giving effect to the exercise of the Option.  

Avigilon intends to use the net proceeds of the Offering as follows:

(a) approximately 80% to strengthen the Corporation’s balance sheet and complement funding of working 
capital for long term growth as levels of accounts receivable, inventory and capital expenditures 
increase with higher revenues and a larger customer base; and
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(b) approximately 20% to continue to fund targeted growth initiatives, including funding further 
international expansion of sales, marketing and product development capabilities.

If the Option is exercised in full, the Corporation intends to allocate the additional net proceeds of $3,277,497 for 
working capital, as described in item (a) above.

As at December 31, 2011, the Corporation had negative operating cash flow.  The Corporation does not 
anticipate that it will have negative operating cash flow on a going forward basis.  See “Risk Factors”.

There are no definite plans for the expenditure of these funds as of the date of this Prospectus.  Therefore while 
Avigilon currently anticipates that it will use the net proceeds of the Offering received by it as set forth above, 
Avigilon may re-allocate the net proceeds of the Offering received by it from time to time having consideration 
to its strategy relative to the market and other conditions in effect at the time. Pending use of the net proceeds of 
the Offering, such proceeds will be invested in accordance with Avigilon’s investment policy guidelines as 
approved by the Board under the supervision of Avigilon’s Chief Executive Officer and Chief Financial Officer.  
See “Risk Factors”.

Business Objectives and Milestones 

Strengthening the Corporation’s Balance Sheet

Avigilon intends to use the majority of the net proceeds of the Offering to strengthen its balance sheet and 
complement funding of working capital for long term growth. As a public company, Avigilon’s financial 
position is now available to its customers and suppliers. Management of the Corporation understands that the 
Corporation’s available working capital prior to the Offering is comparatively lower than peer companies with 
similar rates of growth.  Management believes that increasing the Corporation’s available working capital with 
the proceeds of the Offering will enhance its competitive position with both suppliers and customers.  

A stronger financial position is anticipated to improve customers’ confidence in Avigilon’s ability to continue to 
grow, to increase and enhance its product lines and to support customers in the long term.  In addition, it is 
anticipated that a stronger balance sheet will improve Avigilon’s ability to negotiate pricing and terms with its 
suppliers.  Both of these factors will reinforce the Corporation’s continued growth.

Growth Initiatives

Avigilon embarked on its current growth strategy in the latter part of 2011, after its initial public offering, which 
strategy includes the following planned growth initiatives: 

(a) Expansion of Avigilon’s Sales Resources

Avigilon has embarked on a global sales expansion, and intends to continue adding additional sales 
resources into: (i) Avigilon’s existing markets in Canada, the United States, the United Kingdom and 
Europe; and (ii) introducing sales resources in new markets, including South America, the Middle East, 
Eastern Europe and Asia Pacific. Such sales resources will include both sales staff and field product 
technical support staff to service these markets.

Additionally, Avigilon intends to continue adding dedicated business resources to service high growth 
vertical market segments.  These resources will focus on specific industries, rather than regions. 

(b) Marketing and Brand Awareness

Avigilon's marketing and brand awareness strategy is intended to target both existing and new markets 
and includes plans to: increase participation in industry trade shows and advertising within industry 
publications; engage in targeted direct mail campaigns; and advertise in key business publications 
focused on decision-maker level individuals.
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(c) Expansion of Avigilon’s Product Development Capabilities

Avigilon intends to continue to increase the size of its product development team by adding additional 
engineering, software and hardware development personnel and other resources.  

As at June 30, 2012, Management estimates that Avigilon has completed a significant portion of its planned 
growth strategy and the Corporation intends to use some of the net proceeds of the Offering to continue to fund 
these initiatives.

PLAN OF DISTRIBUTION

Pursuant to the Underwriting Agreement, Avigilon has agreed to sell 3,593,750 Offered Shares and the 
Underwriters have agreed severally to purchase, as principals, on the Closing Date, subject to compliance with 
all necessary legal requirements and to the terms and conditions stated in the Underwriting Agreement, all but 
not less than all of the Offered Shares at a price of $6.40 per Offered Share, payable in cash to Avigilon against 
delivery of the share certificates evidencing the Offered Shares.  The several obligations of the Underwriters 
under the Underwriting Agreement are conditional and may be terminated if certain specific events occur.  The 
Underwriters are, however, severally obligated to take up and pay for all the Offered Shares if any of the Offered 
Shares are purchased under the Underwriting Agreement. The Offering Price has been determined by negotiation 
between Avigilon and the Underwriters.

In consideration for their services in connection with the Offering, Avigilon has agreed to pay the Underwriters 
the Underwriters’ Fee which is equal to five percent (5%) of the gross proceeds of the Offering, being an 
aggregate fee of $1,150,000, or $0.32 per Offered Share.  The Underwriters may offer selling group participation 
to other registered dealers that are satisfactory to Avigilon, acting reasonably, with compensation to be 
negotiated between the Underwriters and such selling group participants, but at no additional cost to Avigilon.

The Corporation has granted to the Underwriters the Option, exercisable in whole or in part, at the sole discretion 
of the Underwriters, for a period of 30 days from the Closing Date of the Offering, to purchase up to 539,062 
Additional Shares, with such Additional Shares being sold by the Corporation at a price of $6.40 per Additional 
Share to cover over-allotments and for market stabilization purposes. If the Option is exercised in full, the total 
Price to the Public, the Underwriters’ Fee and the Net Proceeds to Avigilon will be $26,449,997, $1,322,500 and 
$25,127,497, respectively.  This Prospectus also qualifies the distribution of the Option and the Additional 
Shares. A purchaser who acquires securities forming part of the Option acquires such Additional Shares under 
this Prospectus, regardless of whether the over-allotment position is ultimately filled through the exercise of the 
Option or secondary market purchases.

Avigilon has agreed to indemnify the Underwriters and their subsidiaries, affiliates and the directors, officers, 
employees, agents and shareholders thereof against certain liabilities or to contribute to payments that the 
Underwriters may be required to make in respect thereof.

Subscriptions will be received subject to rejection or allotment in whole or in part and the right is reserved to 
close the subscription books at any time without notice. Other than Offered Shares and Additional Shares sold in 
the United States pursuant to Regulation D under the U.S. Securities Act, which will be represented by individual 
certificates, one or more book entry only certificates representing the Offered Shares will be issued in registered 
form to CDS or its nominee and deposited with CDS on the Closing Date. A purchaser of Offered Shares and 
Additional Shares (other than a purchaser of Offered Shares and Additional Shares in the United States pursuant 
to Regulation D under the U.S. Securities Act) will receive only a customer confirmation from the registered 
dealer through which the Offered Shares are purchased.

The Underwriters propose to offer the Offered Shares initially at the Offering Price. After the Underwriters have 
made reasonable efforts to sell all of the Offered Shares by this Prospectus at such price, the Offering Price may 
be decreased, and further changed from time to time to an amount not greater than the Offering Price. However, 
in no event will the Corporation receive less than net proceeds of $6.08 per Offered Share. The effective 
compensation realized by the Underwriters will be decreased by the amount that the aggregate price paid by the 
purchasers for the Offered Shares is less than the gross proceeds paid by the Underwriters to the Corporation.

The Corporation has agreed that it will not, without the prior consent of the GMP Securities L.P., which consent 
shall not be unreasonably withheld, at any time prior to the date that is 90 days following the Closing Date, issue 
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any Common Shares or financial instruments convertible or exchangeable into Common Shares (other than for 
purposes of directors’, officers’ or employee stock options, or other common share plans currently in existence or 
adopted by the Corporation’s board of directors, including employee stock purchase plan deductions, other 
outstanding rights issued as at August 14, 2012 or the issuance of securities in connection with property or share 
acquisitions), or announce any intention to do so.

In addition, the Corporation has agreed that it will use its commercially reasonable best efforts to cause each of 
the directors and officers of the Corporation and their respective associates to execute agreements, in favour of 
the Underwriters, agreeing not to, directly or indirectly, offer, sell, contract to sell, lend, swap, or enter into any 
other agreement to transfer the economic consequences of, or otherwise dispose of or deal with, or publicly 
announce any intention to offer, sell, contract to sell, grant or sell any option to purchase, hypothecate, pledge, 
transfer, assign, purchase any option or contract to sell, lend, swap or enter into any agreement to transfer the 
economic consequences of, or otherwise dispose of or deal with, whether through the facilities of a stock 
exchange, by private placement or otherwise, any Common Shares, or other securities of the Corporation held by 
them, directly or indirectly, for a period ending 90 days from the Closing Date unless (among other exceptions) 
(i) they first obtain the prior written consent of GMP Securities L.P. (on its own behalf and on behalf of the other 
Underwriters), which consent will not to be unreasonably withheld or delayed, or (ii) there occurs a take-over bid 
or similar transaction involving a change of control of the Corporation.

The Underwriters may not, throughout the period of distribution, bid for or purchase Common Shares.  The 
foregoing restriction is subject to certain exemptions, as long as the bid or purchase is not engaged in for the 
purpose of creating actual or apparent active trading in, or raising the price of, the Common Shares.  These 
exceptions include a bid or purchase permitted under the Universal Market Integrity Rules administered by the 
Investment Industry Regulatory Organization of Canada relating to market stabilization and passive market-
making activities and a bid or purchase made for and on behalf of a customer where the order was not solicited 
during the period of distribution.  In connection with the Offering, the Underwriters may over-allot or effect 
transactions that stabilize or maintain the market price of the Common Shares at a level other than that which 
might otherwise prevail in the open market.  Such transactions, if commenced, may be discontinued at any time.

The TSX has conditionally approved the listing of the Shares distributed hereunder, subject to the Corporation 
fulfilling all the listing requirements of the TSX by November 15, 2012.

Offering in the United States

The Offered Shares have not been and will not be registered under the U.S. Securities Act or any state securities 
laws and, subject to certain exceptions, may not be offered or sold within the United States.  The Underwriters 
have agreed that they (or the U.S. affiliate of one or more of the Underwriters which conducts U.S. offers and 
sales) will not offer or sell the Offered Shares within the United States except in accordance with exemptions 
from the registration requirements under the U.S. Securities Act and as permitted by the Underwriting 
Agreement.  The Underwriting Agreement permits (i) the Underwriters to offer and resell the Offered Shares that 
they have acquired pursuant to the Underwriting Agreement in the United States to persons who are “qualified 
institutional buyers”, as such term is defined in Rule 144A under the U.S. Securities Act, where such offers and 
sales are made in compliance with Rule 144A under the U.S. Securities Act and applicable state securities laws, 
and (ii) the Underwriters to offer the Offered Shares for sale in the United States directly by Avigilon to 
“accredited investors” as defined in Rule 501(a) of Regulation D under the U.S. Securities Act on a substituted 
purchaser basis in compliance with Rule 506 of Regulation D under the U.S. Securities Act and applicable state 
securities laws.  The Underwriting Agreement will provide that the Underwriters may offer and sell the Offered 
Shares outside the United States only in accordance with Regulation S under the U.S. Securities Act. 

In addition, until 40 days after the commencement of the Offering, an offer or sale of securities within the United 
States by a dealer (whether or not participating in the Offering) may violate the registration requirements of the 
U.S. Securities Act if such offer or sale is made otherwise than in accordance with an available exemption from 
such registration requirements.

DESCRIPTION OF SECURITIES BEING DISTRIBUTED

The Offering consists of 3,593,750 Offered Shares.  The Corporation has also granted to the Underwriters an 
Option to purchase up to 539,062 Additional Shares for a period of 30 days from the Closing Date of the 
Offering.  
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The Corporation’s share capital consists of an unlimited number of Common Shares, of which there are 
31,716,287 Common Shares issued and outstanding as of the date of this Prospectus.

All of the Common Shares rank equally as to voting rights, participation in a distribution of the assets of 
Avigilon on a liquidation, dissolution or winding-up of Avigilon and entitlement to any dividends declared by 
Avigilon.  The holders of the Common Shares are to be entitled to receive notice of, and to attend and vote at, all 
meetings of shareholders.  Each Common Share is to carry the right to one vote.  In the event of the liquidation, 
dissolution or winding-up of Avigilon, the holders of the Common Shares are to be entitled to receive, on a pro 
rata basis, all of the assets remaining after the payment by Avigilon of all of its liabilities.  The holders of 
Common Shares are to be entitled to receive any dividends declared by Avigilon in respect of the Common 
Shares on a pro rata basis.  There is no set dividend rate or dividend schedule attributable to the Common Shares. 

The Common Shares are not subject to any future call or assessment and there are no pre-emptive rights, 
conversion or exchange rights, redemption, retraction, purchase for cancellation or surrender provisions, sinking 
or purchase fund provisions, provisions permitting or restricting the issuance of additional securities or any other 
material restrictions or provisions requiring a securityholder to contribute additional capital attached to such 
shares.

Provisions as to the modification, amendment or variation of the rights attached to the Common Shares are 
contained in the Corporation's bylaws and the CBCA. Generally speaking, substantive changes to the share 
capital require the approval of the shareholders by a special resolution (at least 66.67% of the votes cast).  

PRIOR SALES

The following is a summary of prior sales of the Common Shares for the 12 month period preceding the date of 
this Prospectus:

Common Shares

Date of Issuance

Number of 
Common 

Shares Issued Issuance Price
November 8, 2011(1) ................................................................................................ 4,444,446 $4.50
November 8, 2011(2) ................................................................................................ 9,148,639 $4.50
December 8, 2011(3)................................................................................................ 180,000 $4.50
January 5, 2012(4) ................................................................................................ 4,000 $1.00
February 2, 2012(4)................................................................................................ 16,000 $1.00
March 13, 2012(4) ................................................................................................ 85,000 $1.00
April 4, 2012(4) ......................................................................................................... 100,000 $1.00
April 23, 2012(4) ................................................................................................ 90,000 $1.00
May 4, 2012(4) .......................................................................................................... 115,000 $1.00
June 13, 2012(4) ........................................................................................................ 20,000 $1.00
August 10, 2012(4) ................................................................................................ 265,000 $1.00
August 17, 2012(4) ................................................................................................ 200,000 $1.00

Notes:
(1) Issued pursuant to the IPO.
(2) Issued on the conversion of the Corporation’s Class A Preferred shares which occurred concurrent with the closing of the IPO.  

The Class A Preferred shares were cancelled at the time of the closing of the IPO.
(3) Issued pursuant to the partial exercise of the over-allotment option granted in connection with the IPO.
(4) Issued upon the exercise of previously granted stock options.

The Corporation has issued the following securities that are convertible into Common Shares in the 12 month 
period preceding the date of this Prospectus:

Stock Options

Date of Grant
Number of 

Options Granted Exercise Price(1)

August 18, 2011 ................................................................................................ 100,000 $4.00
February 3, 2012 ................................................................................................ 165,000 $4.50
May 10, 2012 ........................................................................................................... 30,000 $4.50
May 28, 2012 ........................................................................................................... 20,000 $4.50
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Date of Grant
Number of 

Options Granted Exercise Price(1)

July 5, 2012.............................................................................................................. 497,000 $6.60
August 10, 2012 ................................................................................................ 296,500 $7.05
August 17, 2012 ................................................................................................ 200,000 $6.63

Notes:
(1) Pursuant to the terms of the Corporation’s stock option plan, as amended, and the policies of the TSX, the exercise price is 

determined by the Board, provided that the exercise price shall not be less than the closing trading price of the Corporation’s 
Common Shares on the trading day immediately preceding the award date (the “Market Price”).   For options granted when the 
Market Price was below the price at which Common Shares were issued at the IPO, being $4.50 (the “IPO Price”), the Board 
determined that the appropriate exercise price was the IPO Price.

TRADING PRICE AND VOLUME

On November 8, 2011, the Corporation’s Common Shares commenced trading on the TSX.  The following table 
shows the price ranges and volume traded of the Corporation’s Common Shares on the TSX on a monthly basis 
from when the Corporation’s Common Shares commenced trading on the TSX until the date of this Prospectus.

Year Month Open High Low Close Volume
2011 November(1) $4.50 $4.90 $3.95 $4.05 1,002,890

December $4.10 $4.50 $4.00 $4.05 297,512
2012 January $4.09 $4.48 $4.09 $4.40 449,615

February $4.40 $4.40 $4.07 $4.23 291,145
March $4.23 $4.23 $3.80 $3.85 389,033
April $3.93 $4.05 $3.86 $4.00 235,935
May $4.00 $5.10 $3.96 $4.83 2,015,415
June $4.90 $6.79 $4.90 $6.75 1,058,252
July $6.65 $7.27 $6.32 $7.15 411,147
August(2) $7.29 $8.20 $6.44 $6.85 1,092,669

Notes:
(1) On November 8, 2011, the Corporation’s Common Shares commenced trading on the TSX.  
(2) For the period August 1, 2012 to August 28, 2012.

NAMES AND INTERESTS OF EXPERTS

Deloitte & Touche LLP prepared the auditor’s report for the Corporation’s annual financial statements for the 
financial year ended December 31, 2011.  Deloitte & Touche LLP were the auditors of the Corporation until 
April 13, 2012. Deloitte & Touche LLP report that they are independent from the Corporation in accordance with 
the Rules of Professional Conduct in British Columbia, Canada.

Fasken Martineau DuMoulin LLP is legal counsel to the Corporation. As of the date hereof, the partners and 
associates of Fasken Martineau DuMoulin LLP do not own more than 1% of the issued and outstanding 
Common Shares of the Corporation.  Wildeboer Dellelce LLP is legal counsel to the Underwriters.  As of the 
date hereof, the partners and associates of Wildeboer Dellelce LLP do not own more than 1% of the issued and 
outstanding Common Shares of the Corporation. 

RISK FACTORS

The securities of the Corporation should be considered a highly speculative investment.  Prospective investors 
should carefully consider all of the information disclosed in this Prospectus, including all documents 
incorporated by reference, and in particular, the risk factors under the heading “Risk Factors” contained in this 
Prospectus and in the Current AIF incorporated herein by reference, prior to making an investment in the 
Corporation.  Such risk factors, which are not exclusive, could materially affect the Corporation’s business, 
financial condition or results of operations and could cause actual events to differ materially from those 
described in forward-looking statements relating to the Corporation.  In that event, the market price of the 
securities of the Corporation could decline and an investor could lose all or part of their investment.  These risks 
include but are not limited to the following:
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Speculative Nature of Investment

An investment in the Common Shares should be considered highly speculative because of the nature of 
Avigilon’s business.

Limited Operating History

Avigilon commenced operations in 2004 and accordingly has a limited history of operations and earnings and 
limited assets. Avigilon is subject to all of the risks inherent in the maintenance of a developing business. The 
Corporation’s future earnings are dependent upon the ability to develop and market Avigilon’s products and 
services. There is no assurance that Avigilon will grow and continue to be profitable.

New Product Development

There can be no assurance that Avigilon will be successful in identifying the design, manufacturing and 
marketing of new products or enhancing its existing product lines. If that happens, a risk exists that other 
competing products might be launched and capture a significant part of the market Avigilon targets.

No assurance can be given that additional technologies and prototypes can be developed within a reasonable 
development schedule, if at all. There can be no assurance that Avigilon will have sufficient economic or human 
resources to complete such development in a timely manner, or at all, or that it will enter into economically 
reasonable arrangements for the manufacture of such products by third parties.

Rapid Technological Advancement 

Avigilon’s business is one of constant evolution, rapidly changing technology and increasingly sophisticated 
customer requirements. The introduction of products utilizing new technology and the emergence of new 
industry standards may render Avigilon’s existing products obsolete and unmarketable and may exert price 
pressures on existing products. Avigilon must be able to anticipate and react quickly to changes in technology or 
in the marketplace and develop new and enhanced products to meet the demands of Avigilon’s existing and 
potential customers. If Avigilon is unable to develop products that are competitive in technology and price and 
that meet end-user needs, it could have a material adverse effect on Avigilon’s business, financial condition or 
results of operations. 

Investment in Research and Development 

The Corporation re-invests a large percentage of its revenue into research and development. Avigilon’s 
investment in its current research and development efforts may not provide a sufficient, timely return. The 
development of the Corporation’s products is a costly, complex and time-consuming process, and the investment 
in product development often involves a long wait until a return is achieved on such an investment. Avigilon has 
made and proposes to make significant investments in product and software research and development. 
Investments in new technology and processes are inherently speculative. Commercial success depends on many 
factors, including the degree of innovation of the products developed through Avigilon’s research and 
development efforts, sufficient support from Avigilon’s sales channel integrators/dealers and effective 
distribution and marketing. Accelerated product introductions and short product life cycles require high levels of 
expenditures for research and development. These expenditures may have a material adverse effect on Avigilon’s 
operating results if they are not offset by revenue increases. Management believes that Avigilon must continue to 
dedicate a significant amount of resources to its research and development efforts in order to maintain the 
Corporation’s competitive position. However, significant revenue from new product and service investments 
may not be achieved for a number of years, if at all. Moreover, new products and services may not be profitable.  

Competition 

The markets in which Avigilon competes and proposes to compete are intensely competitive and rapidly 
changing. To maintain or enhance its competitive position, Avigilon proposes to create an infrastructure to 
service and support its customers and to continue its development.

Many of Avigilon’s competitors have greater financial, technical, sales, marketing and other resources, as well as 
greater name recognition and a larger installed customer base. As the video surveillance market continues to 



11

develop, a number of competitors with greater resources could attempt to increase their presence in such market 
by acquiring or forming strategic alliances with the Corporation’s competitors or business partners.

Many of Avigilon’s competitors are also divisions or subsidiaries of larger enterprises, many of which also focus 
on the manufacturing and sale of components or mass-market products. Some competitors have the ability to 
provide an integrated security solution to an end user at a price that may render Avigilon’s products effectively 
uncompetitive. The Corporation may be required to reduce its prices in the future or offer other favourable 
incentives in order to recapture or maintain its market share or to sell new products and services, and any such 
reduction in price may have a material adverse effect on Avigilon’s profit margins and operating results.

Avigilon’s success will depend on Management’s ability to adapt to these competing forces, to develop more 
advanced products more rapidly and less expensively than the Corporation’s competitors, and to educate 
potential customers as to the benefits of using Avigilon’s products and services. Avigilon’s future and existing 
competitors could introduce products with superior features, scalability and functionality at lower prices than 
Avigilon’s products and could also bundle existing or new products with other more established products in 
order to compete with the Corporation. Management expects additional competition from other established and 
emerging companies. Increased competition may result in price reductions, reduced gross margins and loss of 
market share, any of which could cause a material adverse effect to Avigilon’s business. Avigilon may not be 
able to compete successfully against current and future competitors, and the failure to do so would harm 
Avigilon’s business.

There are no assurances that competitive products or competing technology or security solutions will not render 
Avigilon’s products obsolete or non-competitive or competitive only in certain markets. Avigilon’s strategies to 
mitigate these issues may prove to be ineffective. 

Software Defects 

Avigilon’s software is highly complex and sophisticated and, from time to time, may contain design defects, 
security vulnerabilities or software “bugs” or failures that are difficult to detect and correct. Errors or defects 
may be found in software after commercial implementation and Avigilon may be unable to successfully correct 
such errors or defects in a timely manner or at all. The occurrence of errors and defects in Avigilon’s software 
could result in loss of, or delay in, market acceptance of the Corporation’s software, and correcting such errors 
and failures in its software could require significant expenditure of capital. Avigilon typically provides 
warranties on its products and the failure of Avigilon’s products to operate as described may cause loss of 
customers, damage to the Corporation’s reputation for delivering high-quality products, delay in or loss of 
market acceptance, additional warranty expenses or costs associated with product recall. The consequences of 
such errors, failures and other defects and claims could have a material adverse effect on Avigilon’s business, 
financial condition or results of operations. 

Suppliers

Some of the firms from whom the Corporation purchases components, including cameras, micro-electronics and 
lenses, are direct or indirect competitors. Avigilon’s ability to compete may be adversely affected were those 
suppliers to restrict the supply or increase the cost of the components sold to the Corporation, develop products 
in competition with the Corporation or form collaborative efforts with other competitors.

Some of the components required to produce Avigilon’s products are custom made or are manufactured by a 
small number of suppliers. Avigilon has a supply chain management system in place and tries to maintain a 
stockpile of such higher risk components based on the Corporation’s forecasted need. However, Management 
may inaccurately estimate the amounts required. Any interruption in supply of these higher risk components, or 
Avigilon’s inability to re-source its supply from another supplier or re-design its products to preclude the need 
for such components when and if needed, could have a material adverse effect on Avigilon’s business, financial 
condition or results of operations.

Reliance on Key Personnel 

Avigilon’s ongoing success will be dependent upon key personnel, particularly Alexander Fernandes and 
Andrew Martz.  See “Directors and Executive Officers” in the Current AIF. If the Corporation’s business is to 
expand in the future, Avigilon must hire additional service and administrative personnel. Avigilon’s inability to 
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hire and retain such personnel may have a material adverse effect on its business and results of operations. 
Additions of new personnel and departures of existing personnel may disrupt the business and may result in the 
departure of other employees. The Corporation also depends on the continued service of its key personnel. 
Avigilon does not have key person life insurance covering any of its personnel and has no present plans to obtain 
such insurance

Market Acceptance

Avigilon’s success will depend upon its current and proposed technologies and products meeting acceptable cost 
and performance criteria in the marketplace. There can be no assurances that the Corporation’s technology and 
products will meet applicable price or performance objectives or that unanticipated technical, regulatory or other 
problems will not occur which would result in increased costs or material delays.

Fluctuation of Quarterly Operating Results

The Corporation’s revenue is difficult to forecast and may fluctuate significantly from quarter to quarter. 
Variations in the rate and timing of conversion of Avigilon’s sales prospects into revenue could cause the 
Corporation to plan or budget inaccurately, and those variations could cause a material adverse effect to the 
Corporation’s financial results. Delays, reduction in scope or cancellation of customer projects could materially 
adversely affect Avigilon’s business, financial condition and results of operations. Some of the other factors 
affecting Avigilon’s revenue and results, many of which are outside of the Corporation’s control, include:

 competitive conditions in the video surveillance industry, including new solutions, product 
announcements, changes in pricing policy and incentive pricing offered by the Corporation’s 
competitors;

 the Corporation’s ability to maintain existing relationships with strategic partners, including 
sales channel integrators/dealers and original equipment manufacturers, and to make new ones;

 the contractual terms of orders for the Corporation’s products and services, which may delay
recognition of revenue; and

 the discretionary nature of the Corporation’s customers’ purchase and budget cycles and 
changes in their budgets for, and timing of, purchases.

In light of the foregoing, quarter-to-quarter comparisons of Avigilon’s operating results are not necessarily 
meaningful and should not be relied upon as indications of likely future performance or annual operating results. 
Reductions in revenue or net income between quarters or Avigilon’s failure to achieve expected quarterly 
earnings per share could cause the market price of the Corporation’s Common Shares to decline or have a 
material adverse effect on Avigilon’s business, financial condition or results of operations.

Failure to Succeed in Promoting, Strengthening and Continuing to Establish the Avigilon Brand

Avigilon may fail to promote, strengthen and continue to establish the Avigilon brand, which could prevent the 
Corporation from acquiring new customers, increasing market share and increasing revenues.

Ability to Achieve and Manage Growth

The growth of Avigilon’s operations may place a strain on managerial, financial and human resources. 
Avigilon’s ability to continue its rate of growth will depend on a number of factors, including the availability of 
working capital, existing and emerging competition, the ability to maintain sufficient profit margins and to 
recruit and train additional qualified personnel, both with respect to sales and product development, the ability to 
maintain and expand its network of sales channel integrators/dealers to increase the Corporation’s presence in the 
marketplace for its products and services, the ability to develop sufficient support capacity for end-users of the 
Corporation’s products and the ability to identify and successfully integrate acquisitions of other companies or 
technology.

Failure to Expand  

Avigilon may not be able to expand into international market segments in a cost-effective or timely manner, may 
require significant additional expenses and development and operational resources and may strain management, 
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financial and operational resources. The lack of market acceptance by such vertical markets or the Corporation’s 
inability to generate satisfactory revenues from such markets may have a material adverse effect on Avigilon’s 
business, financial condition or results of operations.

Intellectual Property

Avigilon’s success depends in part on its ability to protect its intellectual property rights. Avigilon relies on 
various intellectual property protections, including patents, copyrights, trade-marks, trade secret laws, know-how 
and contractual provisions, to preserve its intellectual property rights. The trademark and patent position of 
companies generally is highly uncertain and involves complex legal and factual questions. Any trademark or 
patent may be challenged, invalidated or circumvented, or may not provide sufficient competitive advantage. 
Despite any precautions Avigilon might take, it may be possible for third parties to obtain and use Avigilon’s 
intellectual property without Avigilon’s authorization. Policing unauthorized use of intellectual property is 
difficult and some foreign laws, in countries in which Avigilon intends to market its products, do not protect 
proprietary rights to the same extent as the laws of Canada, the United States or the United Kingdom.

The Corporation regards the non-patented and non-copyright technology and know-how related to its products as 
proprietary trade secrets and attempts to protect them with non-disclosure agreements and confidentiality 
provisions in its agreements. Non-disclosure agreements, however, may be difficult to enforce, and, despite the 
precautions Avigilon has taken, it may be possible for third parties to copy aspects of Avigilon’s products or, 
without authorization, to obtain and use information which the Corporation regards as proprietary. Furthermore, 
others may develop technologies that are similar or superior to Avigilon’s technology, duplicate or reverse 
engineer its technology or design around the Corporation’s products. There is no absolute assurance that the 
steps Avigilon takes to protect its technology will prevent misappropriation or infringement.

To protect its intellectual property, the Corporation may become involved in litigation, which could result in 
substantial expenses, divert the attention of Management, cause significant delays, materially disrupt the conduct 
of Avigilon’s business or cause a material adverse effect on Avigilon’s business, financial condition or results of 
operations.

Intellectual Property Infringement

Other companies may, from time to time, claim that Avigilon infringes their intellectual property, which could 
materially increase costs and materially harm the Corporation’s ability to generate future revenue and profits. 
Although Management does not believe that Avigilon’s products infringe on the rights of third parties, third 
parties may assert infringement claims against the Corporation in the future. Although most of Avigilon’s 
technology is proprietary in nature, third parties may assert infringement claims against the Corporation in the 
future. Any such assertion may result in litigation or may require the Corporation to obtain a license for the 
intellectual property rights of third parties. Such licenses may not be available, or they may not be available on 
reasonable terms. Alternatively, Avigilon may be required to re-design those products that use allegedly 
infringing technology, which may be costly or time-consuming, or make payments of additional amounts in 
damages or settlement payments, for allegedly infringing technology or products. In addition, such litigation 
could be disruptive to Avigilon’s ability to generate revenue or enter into new market opportunities and may 
result in significantly increased costs as a result of the Corporation’s defense against those claims or its attempt 
to license the patents or rework its products to ensure they comply with judicial decisions. Any of the foregoing 
could have a material adverse effect on Avigilon’s business, financial condition or results of operations.

Product Liability

Avigilon faces the inherent business risk of exposure to product liability claims in the use of its products. While 
the Corporation will continue to attempt to take appropriate precautions, there can be no assurance that Avigilon 
will avoid significant product liability exposure. There can be no assurance that adequate insurance coverage for 
future commercial activities will be available at all, or at acceptable cost, or that a product liability claim would 
not materially adversely affect Avigilon’s business or financial condition.

Conflicts

Certain of the Corporation’s directors or officers may be engaged in other activities, on their own behalf and on 
behalf of other companies, and situations may arise where a director or an officer of the Corporation, through the 
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other companies in which they are involved, may be in competition with the Corporation. Conflicts of interest, if 
any, that arise will be subject to and governed by procedures prescribed by the CBCA, which require a director 
or officer of a corporation who is a party to, or is a director or an officer of or has a material interest in any 
person who is a party to, a material contract or proposed material contract with the Corporation to disclose his or 
her interest and, in the case of directors, to refrain from voting on any matter in respect of such contract unless 
otherwise permitted under the CBCA.

Barriers to Entry

There are comparatively few barriers to entry to provide the products and services such as those offered by 
Avigilon, suggesting that commercial pressures may arise from growth in the number of competing services. The 
Corporation’s ability to maintain its anticipated market share cannot be assured, and a loss of anticipated market 
share could result in a material adverse effect on Avigilon’s business, financial condition or results of operations.

Exchange Rates

Avigilon maintains its accounts in Canadian dollars. Avigilon UK maintains its accounts in British pounds. A 
portion of Avigilon’s revenue and expenditures are in foreign currencies, including British pounds, US dollars, 
Euros and Arab Emirates Dirham, and therefore, Avigilon is subject to foreign currency fluctuations which may, 
from time to time, impact the Corporation’s financial position and performance. Avigilon does not engage in an 
active hedging program, but may do so in the future. 

Risk of International Trade

Because a portion of the Corporation’s purchases and sales are made internationally, the Corporation is subject to 
numerous risks, including shipping delays, political or economic instability, labour strikes and import duties and 
trade restrictions. Any of the foregoing could have a material adverse effect on Avigilon’s business, financial 
condition or results of operations.

No Long Term Contracts and Significant Customers

Avigilon has no long term contracts or significant customers, and therefore, no assured sources of revenue.  

Reliance on Vertical Markets

Avigilon intends to build its business in vertical markets. To the extent that Avigilon is successful in penetrating 
such markets, there is a risk that the Corporation’s success will attract major players in the security market to 
such markets, which may have the effect of driving down margins and revenues.

Additional Regulatory Burden

The Corporation is subject to the continuous and timely disclosure requirements of Canadian securities laws and
other rules, regulations and policies of the TSX. Management is working with Avigilon’s legal, accounting and 
financial advisors to identify those areas in which changes should be made to the Corporation’s financial 
management control systems to manage its obligations as a public company. These areas include corporate 
governance, corporate controls, internal audit, disclosure controls and procedures and financial reporting and 
accounting systems. The Corporation has made, and will continue to make, changes in these and other areas, 
including its internal controls over financial reporting. However, Avigilon cannot assure purchasers of Common 
Shares that these and other measures that the Corporation may take will be sufficient to allow it to satisfy its 
obligations as a public company on a timely basis. In addition, compliance with reporting and other requirements 
applicable to public companies will create additional costs for the Corporation and will require the time and 
attention of Management. Avigilon cannot predict the amount of the additional costs that it may incur, the timing 
of such costs or the impact that Management’s attention to these matters will have on Avigilon’s business.

Use of Proceeds of the Offering

Avigilon currently intends to allocate the net proceeds of the Offering as described under “Use of Proceeds” in 
this Prospectus.  However, Management will have discretion in the actual application of the net proceeds and 
may elect to re-allocate the net proceeds if Management believes it would be in the Corporation’s best interest to 



15

do so.  The failure by Management to apply these funds effectively could have a material adverse effect on 
Avigilon’s business, financial condition or results of operations.  

Negative Operating Cash Flow and Need for Future Financing

The Corporation had negative operating cash flow of $3,200,000 in the financial year ended December 31, 2011. 
Although the Corporation does not anticipate that it will have negative operating cash flow on a going forward 
basis, the future development of the Corporation’s interests may require additional financing. There are no 
assurances that such financing will be available, or if available, available upon terms acceptable to the 
Corporation.

Future Sales May Cause Dilution

Avigilon may sell additional equity securities in subsequent offerings (including through the sale of securities 
convertible into Common Shares) to finance its operations or expansion. The Corporation cannot predict the size 
of future sales and issuances of equity securities or the effect, if any, that future sales and issuances of equity 
securities will have on the market price of the Common Shares. Sales or issuances of a substantial number of 
equity securities or the perception that such sales could occur, may have a material adverse effect on the 
prevailing market prices for the Common Shares. With any additional sale or issuance of equity securities, 
investors will suffer dilution of the voting power and may experience dilution in the Corporation’s earnings per 
share.

Dividends

Avigilon does not anticipate paying cash dividends on the Common Shares in the foreseeable future. The 
Corporation’s dividend policy will be reviewed from time to time by the Board in the context of the 
Corporation’s earnings, financial condition and other relevant factors. Until the time that the Corporation does 
pay dividends, which it may never do, Avigilon’s shareholders will not be able to receive a return on their 
Common Shares unless they sell them. See “Dividend Policy” in the Current AIF.

STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION

Securities legislation in certain of the provinces of Canada provides purchasers with the right to withdraw from 
an agreement to purchase securities.  This right may be exercised within two business days after receipt or 
deemed receipt of a prospectus and any amendment.  In several of the provinces, the securities legislation further 
provides a purchaser with remedies for rescission or, in some jurisdictions, revisions of the price or damages, if 
the prospectus and any amendment contains a misrepresentation or is not delivered to the purchaser, provided 
that the remedies for rescission, revision of the price or damages are exercised by the purchaser within the time 
limit prescribed by the securities legislation of the purchaser's province.  The purchaser should refer to any 
applicable provisions of the securities legislation of the purchaser's province for the particulars of these rights or 
consult with a legal adviser.
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INDEPENDENT AUDITOR’S CONSENT

We have read the short form prospectus of Avigilon Corporation (the “Corporation”) dated August 29, 2012 
relating to the issue and sale of 3,593,750 common shares of the Corporation.  We have complied with Canadian 
generally accepted standards for an auditor’s involvement with offering documents.

We consent to the incorporation by reference in the above mentioned prospectus of our report to the shareholders 
of the Corporation on the consolidated statements of financial position as at December 31, 2011, December 31, 
2010 and January 1, 2010, the consolidated statements of comprehensive income, consolidated statements of 
changes in equity and consolidated statements of cash flows for the years ended December 31, 2011 and 2010. 
Our report is dated February 29, 2012.

Vancouver, British Columbia
August 29, 2012

(Signed) Deloitte & Touche LLP
Chartered Accountants
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CERTIFICATE OF THE CORPORATION
Dated: August 29, 2012.

This short form prospectus, together with the documents incorporated herein by reference, constitutes full, true 
and plain disclosure of all material facts relating to the securities offered by this short form prospectus as 
required by the securities legislation of each of the provinces of British Columbia, Alberta, Saskatchewan, 
Manitoba, Ontario, Québec, New Brunswick, Nova Scotia, Prince Edward Island and Newfoundland and 
Labrador.

By: (Signed) ALEXANDER FERNANDES

President and Chief Executive Officer
By: (Signed) BRADLEY BARDUA

Chief Financial Officer

On Behalf of the Board of Directors:

By: (Signed) HARRY JAAKO

Director
By: (Signed) MURRAY TEVLIN

Director
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CERTIFICATE OF THE PROMOTERS
Dated: August 29, 2012.

This short form prospectus, together with the documents incorporated herein by reference, constitutes full, true 
and plain disclosure of all material facts relating to the securities offered by this short form prospectus as 
required by the securities legislation of each of the provinces of British Columbia, Alberta, Saskatchewan, 
Manitoba, Ontario, Québec, New Brunswick, Nova Scotia, Prince Edward Island and Newfoundland and 
Labrador.

By: (Signed) ALEXANDER FERNANDES By: (Signed) WAN JUNG
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CERTIFICATE OF THE UNDERWRITERS
Dated: August 29, 2012.

To the best of our knowledge, information and belief, this short form prospectus, together with the documents 
incorporated herein by reference, constitutes full, true and plain disclosure of all material facts relating to the 
securities offered by this short form prospectus as required by the securities legislation of each of the provinces 
of British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, Québec, New Brunswick, Nova Scotia, Prince 
Edward Island and Newfoundland and Labrador.

GMP SECURITIES L.P.
.

By: (Signed) STEVEN OTTAWAY
Managing Director

PI FINANCIAL CORP.

By: (Signed) BLAKE CORBET
Managing Director

CLARUS SECURITIES INC. VERSANT PARTNERS INC.

By: (Signed) ROD CAMPBELL
President and Chief Executive Officer

By: (Signed) PAUL RAJCHGOD
Managing Director


