
FORM 51-102F3 
MATERIAL CHANGE REPORT 

 
Item 1 – Name and Address of Company 
 

Wi-LAN Inc. (the “Company”) 
303 Terry Fox Drive, Suite 300 
Ottawa, ON K2K 3J1 

 
Item 2 – Date of Material Change 
 
 April 17, 2017 
 
Item 3 – News Release 
 

The Company disseminated a news release by Canada News Wire on April 17, 2017, a copy of 
which is attached at Exhibit “A” to this Material Change Report. 

 
Item 4 – Summary of Material Change 
 

The Company announced that it had entered into a definitive agreement to acquire all of the 
issued and outstanding shares of International Road Dynamics Inc. for CDN$4.35 per share in 
cash. 

 
Item 5 – Full Description of Material Change 
 

On April 17, 2017, the Company announced that it had entered into a definitive agreement with 
International Road Dynamics Inc. (“IRD”) to acquire all of the issued and outstanding shares of 
IRD for CDN$4.25 per share in cash for a total equity value of approximately CDN$63.5 million 
representing a 51% premium to IRD’s closing price on April 13, 2017 and 35% premium to 
IRD’s 90-day volume weighted average trading price on the Toronto Stock Exchange. The 
purchase price will be funded with cash from the Company’s balance sheet which, at December 
31, 2016, was US$143.1 million. 
 
The Company also announced that the Boards of Directors of the Company and IRD had both 
unanimously approved this acquisition and that IRD’s Board recommended that its shareholders 
vote in favour of the transaction based on a number of factors including a fairness opinion from 
Duff & Phelps Canada Limited. IRD directors, officers and certain shareholders representing, in 
total, approximately 25.4% of the total outstanding IRD shares have agreed to tender their IRD 
shares into this transaction. 
 
In addition, the Company announced that it expected this transaction to close in the second 
quarter of 2017 and that it will be completed by way of a statutory plan of arrangement under the 
Canada Business Corporations Act and will be subject to court approval and the approval of at 
least two thirds of the votes cast by holders of IRD’s shares at a meeting called for that purpose to 
be held on May 24, 2017.  

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

N/A 
 



Item 7 – Omitted Information 
 

N/A 
 
Item 8 – Executive Officer 
 

Prashant R. Watchmaker, Senior Vice-President, General Corporate Counsel & Secretary 
(613) 688-4331 

 
Item 9 – Date of Report 
 

April 25, 2017 



EXHIBIT “A” 
 
 






